FINANCIAL HIGHLIGHTS 


Millions of Dollars, Except Per Share Amounts and Ratios 2004 2003 2002 2001 2000 
FOR THE YEAR 
Operating Revenues $12,215 $11,551 $11,159 $10,830 $10,765 
Operating Income 1,295 2,133 2,253 2,018 1,850 
Income from Continuing Operations 604 1,056 1,265 934 810 
Income from Discontinued Operations (a) - 255 76 32 32 
Cumulative Effect of Accounting Change, Net of Taxes - 274 - - - 
Net Income 604 1,585 1,341 966 842 
Per Share —Basic: 
Income from Continuing Operations 2.33 4.15 5.02 3.77 3.29 
Income from Discontinued Operations - 1.00 0.30 0.13 0.13 
Cumulative Effect of Accounting Change - 1.08 - - - 
Net Income 299 6.23 5.32 3.90 3.42 
Per Share—Diluted: 
Income from Continuing Operations 2.30 4.07 4.78 3.65 3.22 
Income from Discontinued Operations - 0.95 0.27 0.12 0.12 
Cumulative Effect of Accounting Change - 1.02 - - - 
Net Income 2.30 6.04 5.05 3.77 3.34 
Dividends Per Share 1.20 0.99 0.83 0.80 0.80 
Capital Expenditures (b) 1,876 1,940 1,820 1,696 1,750 
Operating Cash Flow 2,237 2,422 2,199 1,865 2,021 
Free Cash Flow (c) 215 524 536 241 214 
AT YEAR-END 
Total Assets $34,589 $33,494 $32,771 $31,551 $30,917 
Total Debt 8,131 7,989 7,703 8,078 8,351 
Common Shareholders’ Equity 12,655 12,354 10,651 9,575 8,662 
Equity Per Common Share (d) 48.58 47.85 41.99 38.26 35.09 
FINANCIAL RATIOS (%) 
Operating Margin 10.6 18.5 20.2 18.6 17.2 
Operating Ratio 89.4 81.5 79.8 81.4 82.8 
Lease-Adjusted Debt to Capital (e) 45.1 44.8 51.7 55.0 58.2 
Return on Average Common Shareholders’ Equity 4.8 13.8 13.3 10.6 10.1 


(a) The Corporation's trucking segment is presented as discontinued operations. 2003 results include a $211 million gain on sale, which includes an income tax 
benefit of $126 million. 

(b) Capital expenditures include non-cash capital lease financings of $188 million, $126 million, $124 million, and $201 million in 2003, 2002, 2001, and 2000, 
respectively. There were no non-cash capital lease financings in 2004. 

(c) Free cash flow is defined as cash provided by operating activities less cash used in investing activities, dividends paid, and non-cash capital lease financings 
plus non-cash acquisitions. 2003 results exclude proceeds from Overnite IPO of $620 million. See reconciliation in Item 7 of Form 10-K. 

(d) Equity per common share is based on average common shareholders’ equity. 

(e) Lease-adjusted debt to capital is computed as follows: total debt plus convertible preferred securities plus net present value of leases divided by total debt plus 
equity plus convertible preferred securities plus net present value of leases. 
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Dear Fellow Shareholders: 


2004 likely will be remembered as a year of booming 
economic growth, record oil prices, global struggles 
for democracy and a devastating tsunami in Asia. 

For Union Pacific, we will remember 2004 as a time 
of unprecedented demand for rail transportation. 
Unfortunately, we did not fully meet this demand 

as we experienced considerable operating difficulties. 
Our commitment to the future is that we are learning 
from these challenges and will emerge a stronger 

and better Railroad. 


Financial Recap 

Asa result of record demand in our business, 
commodity revenue was the bright spot in the year, 
hitting a record $11.7 billion and topping last year’s 


record by more than $650 million. Commodity volume 


growth was one driver of the revenue gain as we set 
monthly records for 7-day carloadings every month in 
2004, peaking in November with an all-time weekly 
record of more than 194,000 carloads. 


Union Pacific faced two significant financial challenges 


in 2004 —the increased costs associated with our 
operational inefficiencies and record high fuel prices. 
Service issues, coupled with our increased hiring 

and training efforts, added roughly $300 million in 
operating expenses to the year. Our average fuel price 
rose from $1.02 per gallon in the first quarter of the 


year to $1.46 per gallon in the fourth quarter, resulting 


in an additional $200 million year-over-year expense 
increase net of our fuel surcharge recovery. 


Changing Business Environment 


Unprecedented levels of demand have created a 
very strong pricing environment that we are working 


diligently to convert into higher returns on investment. 
Across all business groups, we are obtaining solid price 


increases in the marketplace. At the same time, we 
are working to reduce the complexity and inflexibility 
of long-term contracts so that we can respond more 
quickly to changing market conditions. 


One clear example is in our coal business where we 
have instituted new coal pricing mechanisms for all 
shipments from the Southern Powder River Basin 
(SPRB) in Wyoming, as well as spot movements out 
of Colorado and Utah. We have simplified the way 


we do business with our customers by clearly 
communicating the revenue we need in order to 
reinvest in our coal business, while sharply reducing 
the administrative burden of dozens of separate 
contracts. In total, 322 million tons of coal moved 
out of the SPRB in 2004, and that is expected to 
grow to over 500 million tons by 2013. Our goal is 
to participate in meeting that growing demand, but 
only if the financial returns are sufficient to justify 


the necessary investment. 


Operating Recap 

Surging freight demand in the latter part of 2003 
strained our network resources and slowed our system 
velocity, leaving us short of train crew personnel and 
locomotive power. Tactical plans were initiated to add 
resources. We graduated nearly 5,000 new conductors 
into service and acquired almost 400 new locomotives 
during 2004, but record volumes continued to over- 
whelm our system even as we added these resources. 


In some of the most constrained parts of our network, 
we took additional steps during the year to manage 
network flows and volumes. For example, on our 
Sunset Corridor between Los Angeles and El Paso, 
where demand was particularly strong, we reduced the 
number of trains to improve fluidity. Another example 
is in our South Texas rock network where velocity 
improved 16 percent after we reduced the number of 
rail cars assigned to rock service to ease congestion. 
The 20 percent reduction in cars, combined with the 
velocity gain, allowed us to increase rock loadings by 
26 percent during the peak construction months of 
August, September and October. We appreciate the 
tremendous level of support and cooperation that our 
customers provided in helping alleviate some of the 
congestion, and we look forward to continuing these 
efforts in the future. 


We're also approaching our operational issues 
strategically through several network management 
initiatives. One of these is our Unified Plan, which 
takes a “clean sheet” approach to redesigning our 
transportation plan. Using quality tools, including 
an industrial engineering process known as Lean 
management to aid us in this process, we will work 
to simplify operations and balance the demands on 
our network, enabling Union Pacific to operate more 


efficiently. When combined with efforts to manage 

the flow of business onto our Railroad, we believe these 
initiatives can improve the reliability and consistency 
of our service offerings. 


As we entered 2005, we were looking forward to gaining 
momentum with our network efforts and increasing 
velocity. Instead, Mother Nature delivered a major storm 
to the Los Angeles Basin, Nevada and Utah, severely 
limiting our operations in that region for several weeks. 
Thanks to the heroic efforts of the men and women 

of Union Pacific, we were able to quickly restore vital 
rail service in the affected areas. We also saw our 7-day 
average train speed increase by 2.3 miles per hour from 
the last week in December to the last week in January. 
Continued improvement in network fluidity is our 
focus and is vital to achieving our 2005 goals. 


Safety— Always a Priority 


Regardless of the demands on our network or what 
Mother Nature has to offer, our first priority is to 
operate safely. We believe all accidents and injuries can 
be prevented, and it is the responsibility of everyone at 
Union Pacific to work toward that goal. During a year 
when we added thousands of new train crew personnel 
and moved record volumes, the number of claims for 
lost work day cases fell by 9 percent. Quality processes, 
designed to ensure we hire the right people and provide 
world-class training, and an overall culture of safety 
are essential to achieving continuous improvement in 
our safety record. 


Corporate Changes 


Ike Evans, our Vice Chairman and a member of 
our Board, is retiring at the end of February 2005, 
after more than six years of dedicated service. Ike’s 
leadership, determination and enthusiasm will 
certainly be missed. We wish him well and sincerely 
thank him for all he has contributed. 


Another Board of Directors change occurred last June 
when we were pleased to welcome Erroll B. Davis, Jr., 
Chairman and CEO of Alliant Energy Corporation, 
to our Board. Erroll brings extensive management 
expertise and a customer perspective to our Board. 


For the first time since 1910, Union Pacific Railroad 
changed its home address when we relocated our 
headquarters to the Union Pacific Center at 1400 


Douglas Street. Working in partnership with the 

State of Nebraska, we consolidated personnel from 

10 office buildings in Omaha and St. Louis into one 
new, bright, functional home. The new building greatly 
enhances work force efficiency, is a source of pride for 
Union Pacific employees and will serve as the central 
point of our operations for years to come. 


Planning for the Future 


As 2004 demonstrated, a shift has occurred in 

the supply and demand fundamentals of rail 
transportation. For the first time in decades, 
demand exceeds supply and, given transportation 
infrastructure constraints and truck driver shortages, 
this situation is not likely to change in the near 
term. We must, therefore, work to find the point 
of equilibrium between supply and demand. Asa 
Company, we must also embrace the changes that 
will be necessary to operate successfully in 

this new environment. 


= We will strive to eliminate unnecessary work 
events and reduce capacity constraints through 
process improvements. 


= We will optimize network capacity to 
improve our yields. 


= We will allocate capital resources based on the 
expected returns and the incremental capacity 
enhancement gained per dollar spent. For 
example, in 2004, a $34 million investment 
increased our Denver coal train processing 
capacity by 25 percent and reduced our 
customers inventory carrying costs. In addition, 
we'll save $15 million annually in failure costs 
from this “Denver Beltline Connection: 


We also will continue to cultivate our vital employee 
assets. Over the next 10 years, we are projecting 
significant work force attrition and retirements, 
making it essential that we continue to work to attract 
high quality, energetic and diverse employees. We've 
been very pleased with the quality of people we’ve 
hired into train service over the last year, and we are 
equally excited about the new operating management 
associates who are just starting their careers. These 
men and women are the future of Union Pacific 

and, judging by what we are seeing so far, that 

future looks bright. 


Our efforts to be an “employer of choice” have 

gained national recognition. G.I. Jobs magazine 

named Union Pacific as one of the Top 25 “military 
friendly” employers for our military recruiting efforts, 
percentage of new hires with military experience 

and policies toward National Guard and reserve 
service. We also were honored as a top employer for 

the third time by Working Mother magazine and for 

the second year in a row by LATINA Style magazine. 

In addition, the National Association of Secondary 
School Principals awarded Union Pacific its highest 
honor, the Distinguished Service Award, for creating 
The Principals’ Partnership program supporting public 
high school principals as they seek to educate America’s 
future work force. 


2005 — Challenges and Opportunities 


Looking at 2005, our customers are indicating another 
year of strong demand. This environment should 
provide tremendous opportunities for our industry 
and our Company. Every year has its challenges, 
however, with external factors, such as the potential for 
rising interest rates or devaluation of the U.S. dollar, 
presenting a risk to economic growth. High fuel prices 
will likely remain an obstacle, but we will continue to 
push for greater fuel surcharge recoveries to offset this 
added cost. We'll remain watchful of these external 
developments, working to minimize cost pressures 

on our business as we take advantage of the growing 
opportunities in the marketplace. 


Union Pacific’s success in 2005 will be defined by 
how we operate our network. Through our various 
network management initiatives we must increase 
our velocity and, at the same time, work to restore 
efficiency using the Quality principles. By achieving 
these objectives, we will restore trust and confidence 
in Union Pacific as we increase the value of our 
Company for our customers, our employees and our 
shareholders. 


Dade 


Dick Davidson 
Chairman and Chief Executive Officer 
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PART I 
Item 1. Business 
GENERAL 


Union Pacific Corporation operates primarily as a rail transportation provider through Union Pacific Railroad 
Company, its principal operating company, which is the largest railroad in North America, covering 23 states 
across the western two-thirds of the United States. Union Pacific Corporation was incorporated in Utah in 1969 
and maintains its principal executive offices at 1400 Douglas Street, Omaha, NE 68179. The telephone number at 
that address is (402) 544-5000. The common stock of Union Pacific Corporation is listed on the New York Stock 
Exchange (NYSE) under the symbol “UNP”. 


For purposes of this report, unless the context otherwise requires, all references herein to “UPC”, 
“Corporation”, “we”, “us”, and “our” shall mean Union Pacific Corporation and its subsidiaries, including Union 


Pacific Railroad Company, which will be separately referred to as “UPRR” or the “Railroad”. 


Our operating results include Southern Pacific Rail Corporation, which we acquired in October 1996. During 
1997, the Railroad acquired an ownership interest in a consortium that was granted a 50-year concession to 
operate the Pacific-North and Chihuahua Pacific lines in Mexico. The Railroad made an additional investment in 
the consortium in 1999 and currently holds a 26% ownership interest. In November 2003, we completed the sale 
of our entire trucking interest through an underwritten initial public offering of all the common stock of Overnite 
Corporation, leaving the Railroad as our only operating segment and the principal source of our revenues. 


Available Information — Our Internet website is www.up.com. We make available free of charge on our website 
(under the “Investors” caption link) our annual reports on Form 10-K, our quarterly reports on Form 10-Q, our 
current reports on Form 8-K, our proxy statements, Forms 3, 4, and 5, filed on behalf of directors and executive 
officers, and amendments to such reports filed or furnished pursuant to the Securities Exchange Act of 1934, as 
amended (the Exchange Act), as soon as reasonably practicable after such material is electronically filed with, or 
furnished to, the Securities and Exchange Commission (SEC). We also make available on our website previously 
filed SEC reports and exhibits via a link to EDGAR on the SEC’s Internet site at www.sec.gov. Additionally, our 
corporate governance materials, including Board Committee charters, governance guidelines and policies, and 
codes of conduct and ethics for directors, officers, and employees may be found on our website at www.up.com/ 
investors. From time to time, the corporate governance materials on our website may be updated as necessary to 
comply with rules issued by the SEC and NYSE or as desirable to promote the effective and efficient governance of 
our company. Any security holder wishing to receive, without charge, a copy of any of our SEC filings or 
corporate governance materials should send a written request to: Secretary, Union Pacific Corporation, 1400 
Douglas Street, Omaha, NE 68179. 


We have included the CEO and CFO certifications regarding our public disclosure required by Section 302 of 
the Sarbanes-Oxley Act of 2002 as Exhibits 31(a) and (b) to this report. Additionally, we filed with the NYSE the 
CEO’s certification regarding our compliance with the NYSE’s Corporate Governance Listing Standards (Listing 
Standards) pursuant to Section 303A.12(a) of the Listing Standards, which was dated April 30, 2004, and 
indicated that the CEO was not aware of any violations of the Listing Standards by the Corporation. 


References to our website address and any other references to the website contained in this report, including 
references in Management’s Discussion and Analysis of Financial Condition and Results of Operations, Item 7, are 
provided as a convenience and do not constitute, and should not be deemed, an incorporation by reference of the 
information contained on the website. Therefore, such information should not be considered part of this report. 


OPERATIONS 


The Railroad, along with its subsidiaries and rail affiliates, is our one reportable business segment. The 
Consolidated Financial Statements also include our discontinued trucking operations, consisting of Overnite 
Transportation Company (OTC) and Motor Cargo Industries, Inc. (Motor Cargo). Our trucking segment was 
reclassified as a discontinued operation in 2003. Additional information regarding our operations is presented 
within Selected Financial Data, Item 6; Management’s Discussion and Analysis of Financial Condition and Results 
of Operations, Item 7; and the Consolidated Financial Statements, Item 8. 
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Continuing Operations — UPRR is a Class | railroad that operates in the United States. We have approximately 
33,000 route miles, linking Pacific Coast and Gulf Coast ports with the Midwest and eastern United States 
gateways and providing several north/south corridors to key Mexican gateways. We serve the western two-thirds 
of the country and maintain coordinated schedules with other rail carriers for the handling of freight to and from 
the Atlantic Coast, the Pacific Coast, the Southeast, the Southwest, Canada, and Mexico. Export and import traffic 
is moved through Gulf Coast and Pacific Coast ports and across the Mexican and Canadian borders. Railroad 
commodity revenue totaled $11.7 billion in 2004 and is comprised of the following six commodity groups: 


Agricultural — The transportation of agricultural products, including whole grains (for animal and human 
consumption) and commodities produced from these grains, food and beverage products, and sweeteners, 
provided 14% of the Railroad’s 2004 commodity revenue. With access to most major grain markets, the Railroad 
provides a critical link between the Midwest and western producing areas and the primary Pacific Northwest 
(PNW) and Gulf ports, as well as Mexico. UPRR also serves significant domestic markets, including grain 
processors and feeders and ethanol producers in the Midwest, West, South, and Rocky Mountain states. Unit 
trains of grain efficiently shuttle between producers and export terminals or domestic markets. Primary food 
commodities consist of a variety of fresh and frozen fruits and vegetables, dairy products, and beverages that are 
moved to major U.S. population centers for consumption. Express Lane, our premium and perishables service 
that moves fruits and vegetables from the PNW and California to destinations in the East, continues to focus on 
drawing market share from the trucking industry. Frozen meat and poultry are also transported to the West Coast 
ports for export, while beverages are imported into the U.S. from Mexico. Sweeteners are primarily short-haul 
sugar beet movements from the fields to the refineries, both of which are located in Idaho. 


Automotive — UPRR is the largest automotive carrier west of the Mississippi River, serving seven vehicle assembly 
plants and distributing imported vehicles from six West Coast ports and Houston. The Railroad serves 42 vehicle 
distribution centers that deliver vehicles to all major western U.S. cities. These centers serve as rail car-to-truck 
haul away operations for major domestic and international automotive manufacturers. In addition to 
transporting finished vehicles, UPRR currently provides expedited handling of automobile materials in both 
boxcars and containers to several assembly plants. Mexico continues to be an integral part of our automotive 
business. The Railroad carries automobile materials bound for assembly plants in Mexico, the U.S., and Canada to 
and from Mexican interchanges and transports finished vehicles from manufacturing facilities in Mexico. In 2004, 
transportation of finished vehicles and automobile materials accounted for 11% of the Railroad’s total commodity 
revenue. 


Chemicals — The transportation of chemicals provided 15% of UPRR’s 2004 commodity revenue. The Railroad’s 
franchise enables it to serve the large chemical producing areas along the Gulf Coast, as well as the Rocky 
Mountain region. More than two-thirds of the chemicals business consists of liquid and dry chemicals, plastics, 
and liquid petroleum products. In addition to transporting plastics, customers also leverage UPRR’s industry 
leading storage-in-transit yards for intermediate storage of plastic resins. Soda ash shipments originate in 
southwestern Wyoming and California and are consumed primarily in glass producing markets in the East, the 
West, and abroad. Fertilizer movements originate primarily in the Gulf Coast region, as well as the West and 
Canada, bound for major agricultural end-users in the Midwest and the western U.S. 


Energy — Coal transportation accounted for 20% of UPRR’s 2004 commodity revenue. The Railroad’s geographic 
footprint positions it to transport coal destined for utilities and industrial facilities in 27 states, as well as to the 
Gulf and rail/barge/ship facilities on the Mississippi and Ohio Rivers and the Great Lakes. UPRR serves mines 
located in the Southern Powder River Basin of Wyoming, in addition to Colorado, Utah, southern Wyoming, and 
southern Illinois. Southern Powder River Basin coal represents the largest growth segment of the market, as 
utilities continue to favor its low cost and low-sulfur content. In addition, UPRR continues to penetrate markets 
in the East as electricity generation continues to grow in the face of declining eastern coal production. High-BTU, 
low-sulfur coal from Colorado and Utah is also transported for export to Mexico. 


Industrial Products — The industrial products group includes a broad range of commodities, from bulk products 
like stone, cement, minerals, waste, and scrap to higher-value shipments like lumber, paper, government, and 
consumer goods. Bulk commodities often move in unit train service from origin to a distribution facility in major 
metropolitan areas. Other commodities move in manifest trains and rely on the Railroad’s extensive network to 
move between thousands of shippers and customers across North America. In 2004, the transportation of 
industrial products provided 21% of the Railroad’s total commodity revenue. 
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Intermodal — UPRR’s intermodal business, which represents 19% of the Railroad’s 2004 commodity revenues, is 
classified as international, domestic, or premium shipments. International business consists of international 
container traffic for steamship customers. It arrives at West Coast ports for destinations throughout the United 
States. Domestic business includes domestic container and trailer traffic handled by intermodal marketing 
companies (primarily shipper agents and consolidators) and truckload carriers. Less-than-truckload and package 
carriers with time-sensitive business requirements account for the majority of our premium service. Service 
performance and reliability are important in driving intermodal business growth. 


Working Capital — We currently have, and historically have had, a working capital deficit, which is not 
uncommon in our industry and does not indicate a lack of liquidity or financial stability. We maintain adequate 
resources to meet our daily cash requirements, and we have sufficient financial capacity to satisfy our current 
liabilities. 


Competition — We are subject to competition from other railroads, motor carriers, and barge operators. Our 
main rail competitor is Burlington Northern Santa Fe Corporation. Its rail subsidiary, BNSF Railway Company, 
operates parallel routes in many of our main traffic corridors. In addition, we operate in corridors served by other 
competing railroads and by motor carriers. Motor carrier competition is particularly strong with respect to five of 
our six commodity groups (excluding energy) due to shorter delivery times offered by such carriers. Because of 
the proximity of our routes to major inland and Gulf Coast waterways, barge competition can be particularly 
pronounced, especially for grain and bulk commodities. Competition can pressure both transit time requirements 
and pricing, as well as place a greater emphasis on the quality and reliability of the service provided. While we 
must build or acquire and maintain our rail system, trucks and barges are able to use public rights-of-way 
maintained by public entities. Any future improvements or expenditures materially increasing the quality or 
reducing the costs of these alternative modes of transportation in the locations in which we operate, or legislation 
granting materially greater latitude for motor carriers with respect to size or weight limitations, could have a 
material adverse effect on our results of operations, financial condition, and liquidity. 


Equipment Suppliers — We are dependent on two key domestic suppliers of locomotives. Due to the capital 
intensive nature and sophistication of this equipment and its production, there are high barriers of entry to 
potential new suppliers. Therefore, if one of these domestic suppliers discontinues manufacturing locomotives, we 
could experience a significant cost increase and the potential for reduced availability of the locomotives that are 
necessary to our operations. 


Employees — Approximately 87% of our more than 48,000 full-time equivalent employees are represented by 14 
major rail unions. Under the collective bargaining round that began on November 1, 1999, 11 of the 14 unions 
reached new labor agreements with the railroads. We are currently negotiating new agreements with the 
remaining three unions. Existing agreements remain in effect and will continue to remain in effect until new 
agreements are reached or the Railway Labor Act’s procedures (which include mediation, cooling-off periods, and 
the possibility of Presidential intervention) are exhausted. The current agreements provide for periodic wage 
increases until new agreements are reached. 


On November 1, 2004, notices for the next round of negotiations were sent to all 14 unions by the National 
Railway Labor Conference on behalf of UPRR (and other carriers in the conference). These legal notices state our 
desire to modify the current collective bargaining agreements. Contract negotiations with the various unions 
usually take place over an extended period of time and generally have not resulted in work stoppages. 


Discontinued Operations — In November 2003, we completed the sale of our entire trucking interest, and as a 
result, the operations of OTC and Motor Cargo are included in discontinued operations (see note 13 to the 
Consolidated Financial Statements, Item 8). 


GOVERNMENTAL AND ENVIRONMENTAL REGULATION 


Governmental Regulation — Our operations are subject to a variety of federal, state, and local regulations, 
generally applicable to all businesses (see also the discussion of certain regulatory proceedings in Legal 
Proceedings, Item 3). 


The operations of the Railroad are subject to the regulatory jurisdiction of the Surface Transportation Board 
(STB) of the United States Department of Transportation (DOT) and other federal and state agencies. The 
operations of the Railroad are also subject to the regulations of the Federal Railroad Administration (FRA) of the 
DOT. The STB has jurisdiction over rates charged on certain regulated rail traffic; freight car compensation; 
transfer, extension or abandonment of rail lines; and acquisition of control of rail common carriers. 


The DOT and the Occupational Safety and Health Administration, along with other federal agencies, have 
jurisdiction over certain aspects of safety, movement of hazardous materials, movement and disposal of 
hazardous waste, emissions requirements, and equipment standards. Various state and local agencies have 
jurisdiction over disposal of hazardous waste and seek to regulate movement of hazardous materials in areas not 
otherwise preempted by federal law. 


On February 14, 2005, we received a Civil Investigative Demand (CID) from the Antitrust Division of the 
Department of Justice (DOJ). The CID seeks information concerning pricing activities for the transportation of 
coal carried by UPRR from the Southern Powder River Basin. During 2004, several coal shippers’ organizations 
questioned the appropriateness of our pricing practices for Southern Powder River Basin coal transportation. The 
Railroad initiated a meeting with the DOJ in early December in order to explain those practices and the manner 
in which price information is distributed to customers. It is not uncommon for the DOJ to issue CIDs to gather 
additional facts and information to facilitate its investigatory functions. Issuance of a CID does not indicate any 
conclusion with respect to the legality of our coal pricing activities. We are confident that the DOJ’s investigation 
will confirm that our activities are lawful, and we intend to cooperate with the DOJ’s request for information. 


Environmental Regulation — In addition to the regulations governing the transportation of hazardous materials, 
we are subject to extensive federal and state environmental statutes and regulations pertaining to public health 
and the environment. The statutes and regulations are administered and monitored by the Environmental 
Protection Agency (EPA) and by various state environmental agencies. The laws primarily affecting our 
operations are the Resource Conservation and Recovery Act of 1976, regulating the management and disposal of 
solid and hazardous wastes; the Comprehensive Environmental Response, Compensation, and Liability Act of 
1976, regulating the cleanup of contaminated properties; the Clean Air Act, regulating air emissions; and the 
Clean Water Act, regulating waste water discharges. 


Information concerning environmental claims and contingencies and estimated remediation costs is set forth 
in Management’s Discussion and Analysis of Financial Condition and Results of Operations — Critical Accounting 
Policies — Environmental, Item 7. 


Item 2. Properties 


Our primary real estate, equipment, and other properties are owned or leased to support our rail operations. We 
operate facilities and equipment designated for both maintenance and repair, including locomotives, rail cars, and 
other equipment, and for monitoring such maintenance and repair work. Other facilities include rail yards, 
intermodal ramps, and maintenance shops throughout the rail system. We spent approximately $1.9 billion in 
capital during 2004 for, among other things, building and maintaining track, structures and infrastructure, 
upgrading and augmenting equipment, and implementing new technologies (see the capital expenditures table in 
Management’s Discussion and Analysis of Financial Condition and Results of Operations — Liquidity and Capital 
Resources — Financial Condition, Item 7). 


Certain of our properties are subject to federal, state, and local laws and regulations governing the protection 
of the environment (see discussion of environmental issues in Business — Governmental and Environmental 
Regulation, Item 1, and Management’s Discussion and Analysis of Financial Condition and Results of Operations 
— Critical Accounting Policies — Environmental, Item 7). 


Track — Our rail operations utilize approximately 33,000 main line and branch line route miles in 23 states in the 
western two-thirds of the United States. We own approximately 27,000 route miles, with the remainder of route 
miles operated under trackage rights or leases. Route miles operated and track miles installed and replaced as of, 
and for the year ending, December 31, 2004 are as follows: 
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Miles 
Deir DTG a rasta con ep ice cbecbe bcp a vanes pap feeb mn dicate loka: Sosa ayrala AO ae Sava brbuda Debs Ay ey sea. took “Oredcghedisd epee Nene 27,415 
Branch MMe 6.cctcicn & arse Bk audie hala s ead ea bw Pats oe dee dautinwacialaamed eaeead ayaa adareats 5,201 
Yards, sidings, and other main lines ..... 0... eee eee eee eee rennet eee n eee 21,261 
STEAL setae set salem psp cin artes ca os vcd ob areata e-SigSi rosa is ar nx os es Bsa wapegiek eo AVAvo saree Ses aatet de cesdicah ste Allan ox seh santana ed ess 53,877 
Track miles of rail installed and replaced: 
ING We 4 Setrciatets fo ahacs dette wnt aie ceast csr aie tesa attire 6 Ow aie ance eueee eri Rebea due he Geeta warae ae ese 689 
VISE giseicd Sep eid owe ao beetle bl nance “SoBe wide RowheRe Bad woe eas Ete ee IR Sin va actanas levee a awn 3 eR eee Heaeteded 336 
Ties installed and replacéd: (000) ics i-s:sis.9 2 adie soared aera wd aubuind. acaienive paral Rae a al@usnive eeetead bear 4,775 


Equipment — Our primary rail equipment consisted of the following as of, and for the year ending, December 31, 
2004: 


Equipment 
Owned or leased at year end: 
TOC OMAO ULV ES: «5. 5cs5.5ec, 4 ke to-se tds Sravcgnh aap elena Grek Ge vaslelee. Woacadd Reade lduevacdob aie Sasa rare ewe ae lade Rackeatedlidns 7,682 
Freight cars: 
Covered HOppers ih canbe eds pe bks ower eens Hee OEE se Pade Dewan ed aacedeee mn aaa 37,504 
BOXCALS: ia serasde di Goa ebb 8 va dod wihnanb se bed he Bra hice wavy Se ewe bw avd ede e aon A Ried Monde ea wa ® 20,879 
Open-top hoppers: «csc esecstiue age ecin otaie pid by Reretuer acne beara sun grovel elaes ota gon nates abana aes 19,431 
5G(0 0016 (0) (lnc ee 15,970 
Other i455. tse ae iede Misia ape tin ad pentewandediehedaws gether san beeiataade 10,856 
Work equipment and other: o..0. 6c sees e oee eae ee bee RPE ER ED ETRE RE Oe EEE CRO e OEE 7,048 
Average age of equipment (years): 
LOGOMOLVES) chet sdieact ie eoeatine, dine bye Seta Ga Rated emeey Gee Seley sent Oe eae ee eae LONE 14.7 
Freight. €af$. wciceiceivereaswisas te 0es peseae in eae ed ee seas waee seed eae SERRE S RRR EEGs 23.0 


Item 3. Legal Proceedings 


Environmental Matters 


As previously reported in our Annual Report on Form 10-K for 2003, the United States Attorney for the Central 
District of California notified us that the office intended to pursue criminal charges against us for alleged 
violations of federal environmental laws, including the federal Clean Water Act, in connection with releases of oil 
and oil contaminated water from our Taylor Yard in 2001 and 2003. In April 2004, we settled the State of 
California’s claims arising from these releases for $45,020. 


As previously reported in our Annual Report on Form 10-K for 2003, the California Department of Toxic 
Substances Control (DTSC) threatened civil prosecution against us in November 2003, after a series of protracted 
negotiations, relating to our failure to register as a hazardous waste transporter under California law from April 
2000 to August 2001. We contend that we are exempt from the registration requirements due to federal 
preemption. The DTSC has proposed civil penalties of $125,160 for the alleged violation. We continue to 
vigorously oppose this proposed penalty. 


As previously reported in our Annual Report on Form 10-K for 2001, on January 30, 2002, the Louisiana 
Department of Environmental Quality (LDEQ) issued to the Railroad a notice of a proposed penalty assessment 
in the amount of $195,700. The LDEQ proposed penalty relates to the derailment of one of our trains carrying 
hazardous materials near Eunice, Louisiana on May 27, 2000. We met with the LDEQ regarding this matter to 
present documentation indicating that no penalty should be assessed. We have filed suit against the LDEQ in 
Louisiana State District Court challenging the penalty. 


As previously reported in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2003, the San 
Joaquin County District Attorney filed an action against us on February 3, 2003, alleging claims under the 
California Business and Professions Code section 17200 (unfair business practices), Fish and Game Code section 
5650 and 5650.1, California Health and Safety Code section 25189(d) and Public Nuisance, California Civil Code 
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section 3480. The claims arise from a February 16, 2000 derailment in Stockton, California, in which a locomotive 
struck an object on the tracks, resulting in the puncture of a fuel tank. The District Attorney alleged that diesel 
fuel from this spill entered waters of the State of California. The complaint also asserted claims under the above 
referenced statutes for any other diesel spill which may have occurred in the State of California, between 2000 and 
2003, in which diesel may have passed into waters of the State of California and seeks injunctive relief, as well as 
civil penalties of $25,000 for the alleged February 16, 2000 diesel spill and total penalties of not less than $250,000 
for all diesel spills which may have occurred since 2000. The District Attorney filed an amended complaint on 
April 10, 2003, which narrowed the claims to the incident of February 16, 2000. The amended complaint seeks 
both injunctive relief and daily penalties for each day that fuel was in the affected waterway, which could exceed 
$100,000. 


As previously reported in our Annual Report on Form 10-K for 2003, a criminal case relating to a series of 
alleged releases of calcium oxide (lime) was filed against the Railroad by the District Attorneys of Merced, Madera, 
and Stanislaus Counties in California. The criminal case was dismissed in the last quarter of 2003 and was 
subsequently refiled as a civil action by several counties. The refiled suit sought civil penalties against the Railroad 
in connection with the release of lime from an unidentified rail car between Chowchilla and Sacramento, 
California, on December 27, 2001, and another incident in which lime leaked from a rail car between Chowchilla 
and Stockton, California on February 21, 2002. The suit contended that regulatory violations occurred by virtue of 
the Railroad’s alleged failure to timely report the release of a “hazardous material,” its alleged disposal of hazardous 
waste, and the alleged release of material into the waters of the State of California. On September 20, 2004, the 
Court dismissed the suit with prejudice. The State appealed this decision and the appeal remains pending. 


As previously reported in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2002, on 
April 26, 2002, we received written notice of a proposed $250,000 penalty from the Illinois Environmental 
Protection Agency relating to a collision between trains from Conrail and the Railroad. The collision occurred 
near Momence, Illinois, on March 23, 1999, when an eastbound Conrail train failed to stop at a signal and struck 
a UPRR train that was properly occupying a crossing. The collision resulted in a release of diesel fuel from the fuel 
tanks of our locomotive, which was promptly reported and remediated. We received notice in January 2003 that 
the amount of the proposed penalty, including oversight costs, had been reduced to $127,000. We continue to 
vigorously oppose this proposed penalty. 


As previously reported in our Quarterly Report on Form 10-Q for the quarter ended September 30, 2004, the 
Attorney General’s office of Illinois filed an Agreed Order and Complaint and a Complaint for Injunctive and 
Other Relief on October 7, 2004, against The Alton & Southern Railway Company, a wholly owned subsidiary of 
the Railroad, as a result of a collision and derailment on September 21, 2004. The state seeks to enjoin The Alton 
& Southern from further violations, as well as impose a monetary penalty. The amount of the proposed penalty is 
uncertain but could exceed $100,000. 


In December 2004, we were advised by the District Attorney of Riverside County, California, that the County 
intends to file either a criminal or civil action against the Railroad as a result of the Railroad’s alleged unlawful 
disposal of hazardous waste. This claim arises out of an April 2004 incident in which a construction crew allegedly 
discarded hazardous waste into a dumpster that was subsequently taken to a landfill in Cathedral City, California. 
The District Attorney intends to seek fines or penalties in excess of $100,000. 


We have received notices from the EPA and state environmental agencies alleging that we are or may be 
liable under certain federal or state environmental laws for remediation costs at various sites throughout the 
United States, including sites that are on the Superfund National Priorities List or state superfund lists. Although 
specific claims have been made by the EPA and state regulators with respect to some of these sites, the ultimate 
impact of these proceedings and suits by third parties cannot be predicted at this time because of the number of 
potentially responsible parties involved, the degree of contamination by various wastes, the scarcity and quality of 
volumetric data related to many of the sites, and/or the speculative nature of remediation costs. 


Information concerning environmental claims and contingencies and estimated remediation costs is set forth 
in Management’s Discussion and Analysis of Financial Condition and Results of Operations — Critical Accounting 
Policies — Environmental, Item 7. 


Other Matters 


As previously reported in our Quarterly Report on Form 10-Q for the quarter ended September 30, 2004, we were 
notified that a qui tam, or private citizen, complaint was filed in the United States District Court for the Central 
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District of California against, among other parties, the City of Long Beach, City of Long Beach Harbor 
Department, Port of Long Beach (the Port), Union Pacific Corporation, Union Pacific Railroad Company, and 
Union Pacific Resources Company, also known as Union Pacific Resources Group Inc. (Resources), a former 
subsidiary of UPC. A private citizen filed the action because the federal government and the State of California 
elected not to pursue the claims. The complaint alleges that the defendants violated the Federal Civil False Claims 
Act and the California False Claims Act by conspiring to use public funds to (1) shift environmental cleanup 
liability to the Port when Resources sold its Terminal Island oil field property to the Port in 1994, and (2) effect 
the acquisition by the Port of the Terminal Island property in which the Port (or the State of California) allegedly 
already held certain incidents of title. The complaint, which has not been served on us, seeks damages of $2.405 
billion, unspecified costs for remediating groundwater contamination, and treble damages and civil penalties of 
$10,000 per day. We dispute the factual and legal bases of the complaint. Also, we have notified Anadarko 
Petroleum Corporation (Anadarko), as successor to Resources after its acquisition in 2000, that an 
indemnification agreement between Resources and the Corporation obligates Anadarko to indemnify us for all 
damages, costs, and expenses related to the complaint. 


Item 4. Submission of Matters to a Vote of Security Holders 


No matters were submitted to a vote of security holders during the fourth quarter of the year ended December 31, 
2004. 


Executive Officers of the Registrant and Principal Executive Officers of Subsidiaries 


Our executive officers generally are elected and designated annually by the Board of Directors at our first meeting 
held after the Annual Meeting of Shareholders, and they hold office until their successors are elected. Executive 
officers also may be elected and designated throughout the year, as the Board of Directors considers appropriate. 
There are no family relationships among the officers, nor any arrangement or understanding between any officer 
and any other person pursuant to which the officer was selected. The following table sets forth certain 
information, as of February 7, 2005 relating to the executive officers. 


Business 
Experience 
During Past Five 
Name Position Age Years 
Richard K. Davidson Chairman, President and Chief Executive Officer of 63° Current Position 
UPC and Chairman and Chief Executive Officer of 
the Railroad 
Ivor J. Evans Vice Chairman of UPC and the Railroad 62 (1) 
Robert M. Knight, Jr. Executive Vice President — Finance and Chief 47 (2) 
Financial Officer of UPC and the Railroad 
L. Merill Bryan, Jr. Senior Vice President and Chief Information 60 (3) 
Officer of UPC and the Railroad 
Charles R. Eisele Senior Vice President — Strategic Planning of UPC 55 (4) 
and the Railroad 
J. Michael Hemmer Senior Vice President — Law and General Counsel 55 (5) 
of UPC and the Railroad 
Barbara W. Schaefer Senior Vice President - Human Resources and 51 (6) 
Secretary of UPC and the Railroad 
Robert W. Turner Senior Vice President — Corporate Relations of 55 (7) 
UPC and the Railroad 
Bernard R. Gutschewski Vice President — Taxes of UPC and Vice President 54 Current Position 
and General Tax Counsel of the Railroad 
Mary E. McAuliffe Vice President — External Relations of UPC 58 Current Position 
Richard J. Putz Vice President and Controller of UPC and Chief 57 Current Position 
Accounting Officer and Controller of the Railroad 
Mary Sanders Jones Vice President and Treasurer of UPC and Treasurer 52 Current Position 


of the Railroad 


Executive Officers of the Registrant and Principal Executive Officers of Subsidiaries 


(Continued) 


Business 
Experience 
During Past Five 
Name Position Age Years 


James R. Young President and Chief Operating Officer of the 52 (8) 


Railroad 


Dennis J. Duf Executive Vice President — Operations of the 54 Current Position 
P 


Railroad 


John J. Koraleski Executive Vice President — Marketing and Sales of 54 Current Position 


(1) 


(2) 


(3) 
(4) 
(5) 


(6) 
(7) 
(8) 


the Railroad 


Mr. Evans has announced his intention to retire effective February 28, 2005. He was elected to his current 
position effective February 1, 2004. He served as President and Chief Operating Officer of the Railroad prior 
thereto. 

Mr. Knight was elected to his current position effective February 1, 2004. He was elected Senior Vice 
President — Finance for UPC and the Railroad effective February 1, 2002, Vice President and General 
Manager Automotive for the Railroad effective June 2000 and served as Vice President and General Manager 
Energy for the Railroad prior thereto. 

Mr. Bryan, who has held his current position for the last five years, has announced his intention to retire 
effective February 28, 2005. 

Mr. Eisele was elected to his current position effective October 1, 2001. He was Vice President — Strategic 
Planning and Administration prior thereto. 

Mr. Hemmer was elected to his current position effective June 1, 2004. Mr. Hemmer was elected Vice 
President — Law of the Railroad effective September 1, 2002, and prior thereto was a partner at the law firm 
of Covington & Burling in Washington, DC. 

Mrs. Schaefer has held the position of Senior Vice President - Human Resources for the past five years. In 
addition, she was elected Secretary of UPC and the Railroad effective June 1, 2004. 

Mr. Turner was elected to his current position effective August 2000. Prior thereto, he was Vice President — 
Public Affairs of Champion International Corporation, a paper and forest products company. 

Mr. Young was elected to his current position effective February 1, 2004. Prior thereto, he was Executive Vice 
President — Finance of UPC and Chief Financial Officer of the Railroad. 
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PART II 


Item 5. Market for the Registrant’s Common Equity, Related Shareholder Matters, and 
Issuer Purchases of Equity Securities 


Our common stock is traded on the NYSE under the symbol “UNP”. The following table presents the dividends 
declared and the high and low sales prices of our common stock for each of the indicated quarters. 


2004 - Dollars Per Share Mar. 31 June 30 Sep.30 Dec. 31 
TIVE CTIA? . Avtelasg aacacaea sea ietena teh p oub al Suatda sinc aue'a ois erdacauss haven earare tases ine $0.30 $0.30 $0.30 $ 0.30 
Common stock price: 
PVN erecta Sick a tcapas a, ns ndaeh aninadare edad hoecsadi veces a shames ciedrand evtca ares stereos 69.56 60.47 59.58 67.68 
TEOW oi cise esses eae oh de dade ovece A Ros Ahead ee aad and aaah OS 59.38 55.66 54.80 58.68 


2003 - Dollars Per Share 


Dividends ci esccnas nes hencatins ttiin dul cueiatalee wiedrecs hu See ae oR Seems $ 0.23 $0.23 $0.23 $ 0.30 
Common stock price: 
PA Mis bcc o.cc-a, game: asp tess ce andtaiiar bits cn sbehbnas Sabeas Aa 8 Bednar a wes ieacstite ara 61.99 61.99 61.89 69.50 
LOW Sit arnt ddeee Sook ede eeRia Gee ees nies TORO HEE eee eS 50.90 54.18 57.15 57.80 


At January 31, 2005, there were 260,998,036 shares of outstanding common stock and 31,130 common 
shareholders of record. At that date, the closing price of the common stock on the NYSE was $59.60. We have 
paid dividends to our common shareholders during each of the past 105 years. In the fourth quarter of 2002, we 
increased our quarterly dividend by 15% to $0.23 per share. In the fourth quarter of 2003, we increased our 
quarterly dividend by an additional 30% to $0.30 per share. We declared dividends totaling $312 million in 2004 
and $252 million in 2003, and we expect to continue paying comparable dividends in 2005. We are subject to 
certain restrictions related to the payment of cash dividends to our shareholders. The amount of retained earnings 
available for dividends decreased to $5.2 billion at December 31, 2004, from $6.9 billion at December 31, 2003, 
due to revisions in minimum net worth requirements under our credit facilities. 


Purchases of Equity Securities 


We do not currently have a formal publicly announced plan or program to repurchase shares of our common 
stock. The purchased shares presented below relate solely to our equity compensation plans described in note 7 to 
our Consolidated Financial Statements, Item 8. During the first nine months of 2004, 291,383 shares of our 
common stock were repurchased at an average price per share of $65.97. The following table presents common 
stock repurchases during each month for the quarter ended December 31, 2004: 


Total Average Total Number of Shares Maximum Number of 

Number Price Purchased as Part ofa — Shares That May Yet 

of Shares Paid per Publicly Announced Be Purchased Under 

Period Purchased Share Plan or Program __ the Plan or Program 
Oct. 1 through Oct. 31 

Employee transactions [a] ....... 56,899 $62.99 N/A N/A 

Nov. 1 through Nov. 30 

Employee transactions [a] ....... 92,819 $64.04 N/A N/A 
Dec. 1 through Dec. 31 

Employee transactions [a] ....... 234,461 $66.34 N/A N/A 

Total 2:dccasebdpetadadaihe det 384,179 $65.29 N/A N/A 


[a] Includes shares delivered or attested to UPC to pay stock option exercise prices or to satisfy tax withholding obligations for stock option exercises 
or vesting of restricted or retention shares. 


ll 


Item 6. Selected Financial Data 


The following table presents as of, and for the years ended, December 31, our selected financial data for each of 
the last 10 years. The selected financial data should be read in conjunction with Management’s Discussion and 
Analysis of Financial Condition and Results of Operations, Item 7, and with the Consolidated Financial 
Statements and notes thereto, Item 8. The information below is not necessarily indicative of the results of future 
operations. 


Millions of Dollars, Except Per Share Amounts, Ratios, and Employee Statistics 


2004[b] 2003 2002[c] 2001 2000[d] 1999 1998[e] 1997 1996 1995 


For the Year Ended December 31 [a] 


Operating revenues ..... 12,215 11,551 11,159 10,830 10,765 10,175 9,480 10,133 7,825 6,510 
Operating income ...... 1,295 2,133 2,253 2,018 1,850 ~ 1,784 337 =—-1,134 =1,499 1,291 
Income (loss) [f] ....... 604 1,056 1,265 934 810 765 (101) 9435 782 655 
Net income (loss) [g] ... 604 1,585 1,341 966 842 810 (633) 432 904 946 
Per share — basic: 

Income (loss) [f] ..... 2.33 4.15 5.02 3377 3.29 3.10 (0.41) 1.77 3.61 3.20 


Net income (loss) 
@) citebdereead 2539 6.23 5.32 3.90 3.42 3.28 (2.57) 1.76 4.17 4.62 
Per share — diluted: 


Income (loss) [f] ..... 2.30 4.07 4.78 3.65 3.22 3.005 (0.41) 1.75 3.58 3.19 
Net income (loss) 

[oD -paeasiveteacdus 2.30 604 5.05 3.77 3.34 3.22 (2.57) 174 4.14 4.60 
Dividends per share .... 1.20 0.99 0.83 0.80 0.80 0.80 0.80 1.72 1.72 1.72 
Operating cash flow .... 2,237 2,422 2,199 1,865 2,021 1,823 507 1,568 1,653 1,405 
At December 31[a] 

Total assets [g] ........ 34,589 33,494 32,771 31,551 30,917 30,192 29,590 28,860 27,990 19,500 
Total debt ............ 8,131 7,989 7,703 8,078 8,351 8,636 8,687 8,510 8,016 6,350 
Convertible preferred 

securities ........... - - 1,500 1,500 1,500 1,500 1,500 - - - 
Common shareholders’ 

CQUILY coer stews nes 12,655 12,354 10,651 9,575 8,662 8,001 7,393 8,225 8,225 6,364 
Equity per common 

SHATEY edi eaeecetieesies 48.58 47.85 41.99 38.26 35.09 32.29 29.88 33.30 33.35 30.96 
Additional Data[a] 
Commodity revenue .... 11,692 11,041 10,663 10,391 10,270 9,851 9,072 9,712 7,419 6,105 
Carloads (000) ......... 9,458 9,239 9,131 8,916 8,901 8,556 7,998 8,453 6,632 5,568 
Operating margin 

(9%) [0] esesehevase gavecdedne 10.6 18.5 20.2 18.6 17.2 17.5 3.6 11.2 19.2 19.8 
Operating ratio 

(%) [Bi] asssiedure ea 6% 89.4 81.5 79.8 81.4 82.8 82.5 96.4 88.8 80.8 80.2 
Average employees 

(000) ci ctea puerta ot 48.3 46.4 47.3 48.7 50.5 52.5 53.6 54.0 41.4 35.2 
Revenue per employee 

(000) secetarecieeres 252.9 248.9 235.9 222.4 213.2 193.8 176.9 187.6 189.0 184.9 


Financial Ratios (%) [a] 
Debt to capital employed 

Ll] ks dereske sass Spaoe avers 39.1 39.3 38.8 42.2 45.1 47.6 49.4 50.9 49.4 49.9 
Return on equity [j} .... 48 13.8 13.3 106 101 105 (81) 53 124 165 


[a] Data includes the effects of the acquisitions of Southern Pacific Rail Corporation as of October 1, 1996 and Chicago and North Western 
Transportation Company as of May 1, 1995. 
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[b] 2004 operating income and net income includes a $247 million pre-tax ($154 million after-tax) charge for unasserted asbestos-related claims. 

[c] 2002 net income includes $214 million pre-tax ($133 million after-tax) gains on asset dispositions. In addition, net income includes a reduction 
of income tax expense of $67 million related to tax adjustments for prior years’ income tax examinations. 

[d] 2000 operating income and net income includes a $115 million pre-tax ($72 million after-tax) work force reduction charge. 

[e] 1998 net loss includes a $547 million pre-and after-tax charge for the revaluation of OTC goodwill. 

[f] Based on results from continuing operations. 

[g] Net income and total assets includes the effects of the acquisitions of Motor Cargo as of November 30, 2002 and Skyway Freight Systems, Inc. as 
of May 31, 1993, and reflects the disposition of all of our trucking interests in 2003, logistics subsidiary in 1998, natural resources subsidiary in 
1996 and waste management subsidiary in 1995. 

[h] Operating margin is defined as operating income divided by operating revenues. Operating ratio is defined as operating expenses divided by 
operating revenues. 

[i] Debt to capital employed is determined as follows: total debt divided by debt plus equity plus convertible preferred securities. 

[j] | Based on average common shareholders’ equity. 


Item 7. Management’s Discussion and Analysis of Financial Condition and Results of 
Operations 
The following discussion should be read in conjunction with the Consolidated Financial Statements and 


applicable notes to the Consolidated Financial Statements, Item 8, and other information in this report, including 
Critical Accounting Policies, Risk Factors, and Cautionary Information set forth at the end of this Item 7. 


The Railroad, along with its subsidiaries and rail affiliates, is our one reportable business segment. The 
Consolidated Financial Statements in 2003 and 2002 also include discontinued trucking operations, consisting of 
OTC and Motor Cargo, which were subsidiaries of Overnite, Inc., formerly an indirect wholly owned subsidiary 
of UPC. In 2003, we reclassified our trucking operations as discontinued operations. 


EXECUTIVE SUMMARY 
2004 Highlights 


@ Safety — During a year when we added many new crew personnel and moved record volumes, the number of 
new claims for lost work day cases declined by 9%, and incidents reportable to the FRA decreased by over 
2%. The number of derailments for the year was flat compared to 2003, trespasser incidents declined 11%, 
while our grade crossing accidents were up slightly over 2003. As part of our continuing focus on public 
safety, we worked to reduce grade-crossing incidents by closing numerous crossings, upgrading many others, 
training law-enforcement officers, and educating the public about the risks associated with crossings. In an 
effort to reduce derailments, we increased track inspections, employed new technology to identify car defects 
before failure, and implemented operating practice improvements to accelerate skill development and 
promote situational awareness with our train crews and yard personnel. 


@ Revenue Growth — We increased operating revenues by 6% year-over-year to $12.2 billion, the highest level 
in our history, as vigorous economic growth led to unprecedented demand for our services. We achieved 
record revenue levels in four of our major commodity groups: agricultural, automotive, industrial products, 
and intermodal. The higher revenue was attributable primarily to additional fuel surcharges, better pricing 
yields, and increased carloads, and reflects our continued focus on our Yield Strategy. The key components 
of our Yield Strategy are providing service that meets customer needs at prices that reflect the value of our 
services and achieving a mix of business that maximizes profitability. 


@ Resources — We made substantial progress during 2004 to increase our train crews and locomotive 
resources. Through aggressive hiring and training programs, we placed into conductor service nearly 5,000 
new trainmen, resulting in a 19% net increase in trainmen, and trained nearly 700 conductors to become 
engineers, a 3% net increase. In addition to hiring and training crews, we accelerated locomotive acquisitions 
to improve velocity, with almost 400 new locomotives entering our system during 2004, an increase of 6% in 
our locomotive road fleet. 


@ Free Cash Flow — We generated free cash flow of $215 million in 2004. Free cash flow is defined as cash 


provided by operating activities, less cash used in investing activities, dividends paid, and non-cash capital 
lease financings plus non-cash acquisitions. 
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Free cash flow is considered a non-GAAP financial measure by SEC Regulation G. We believe free cash 
flow is important in evaluating our financial performance and measures our ability to generate cash without 
additional external financings. Free cash flow should be considered in addition to, rather than as a substitute 
for, cash provided by operating activities. The following table reconciles cash provided by operating activities 
(GAAP measure) to free cash flow (non-GAAP measure): 


Millions of Dollars 2004 2003 2002 2001 2000 


Cash provided by operating activities ............... $ 2,237 $2,422 $2,199 $1,865 $ 2,021 
Cash used in investing activities...............00005 (1,712) (856) (1,336) (1,382) (1,407) 
IDIVIGETS Panda cos sseay eld a5% sole aes be anace ses! ng aaneow eee (310) (234) (201) (198) (199) 
Non-cash capital lease financings .................. - (188) (126) (124) (201) 
Non-cash acquisitions ......... 0.00. cee eee eee eee - - - 80 - 


Free:cash flow’ «6 is dba acs Snes ada wceesetaaraecaed 215 1,144 536 241 214 
Proceeds from sale of discontinued operations ........ - (620) - - - 


Net free cash flow .... 0... ccc ccc eee eens $ 215 $ 524 $ 536 $ 241 $ 214 


2004 Challenges 


Energy Prices — Energy prices were high throughout the year, increasing our operating expenses by $416 
million over 2003. However, our fuel surcharges offset over 50% of these higher fuel costs. Our fuel 
surcharge programs allow us to recover a portion of the increase in fuel expense from customers in the form 
of higher revenue. 


Network Performance — Due to the unprecedented demand for our services and our resource shortages, we 
experienced operational challenges throughout 2004. Our network performance and operating efficiency 
were initially affected in the latter part of 2003 by a shortage of trainmen and engineers and fourth quarter 
record-level volumes. During 2004, we largely addressed our resource shortages by aggressive hiring and 
training of train crews, along with long- and short-term locomotive and freight car acquisition and leasing 
programs. However, our record volumes consumed many of the resources we added, preventing us from 
improving operational efficiency and creating congestion in several key corridors. In addition to adding 
resources, we also regulated business levels to reduce congestion. Our service issues, including increased 
hiring and training efforts, added approximately $300 million in operating expenses during 2004. 


2005 Outlook 


Safety — In 2005, operating safety will continue to be our first priority. With our extensive hiring efforts, our 
approach to safety for our new employees incorporates training, communication, and quality assurance. 
With respect to public safety, we will continue our efforts to upgrade and close crossings, improve visibility 
at crossings, install video cameras on locomotives, and educate the public on crossing safety. We will also 
continue our focus on derailment prevention. 


Revenue Growth — Record revenue levels are expected to continue in 2005. We have established a target for 
year-over-year commodity revenue growth of five to seven percent. We intend to manage total volume 
growth to one to two percent, and we are projecting yield increases in all of our major commodity groups. 
We expect the largest percentage increases in revenue from the energy, intermodal, and industrial products 
groups, and we should see steady but more modest increases in revenue from automotive, chemical, and 
agricultural shipments. 


Energy Prices — We expect that fuel prices will remain volatile throughout the year. To help reduce the 
impact of fuel price volatility on earnings, we will continue to increase the amount of traffic subject to a fuel 
surcharge. 


Capital Plan — In 2005, we expect our cash capital expenditures to be approximately $2 billion. These 


expenditures will be used to maintain track and structures, continue capacity expansions on our main lines 
in constrained corridors, remove bottlenecks, upgrade and augment equipment to better meet customer 
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needs, build and improve facilities and terminals, and develop and implement new technologies. We expect 
to fund our 2005 capital expenditures through cash generated from operations, additional debt financings, 
the sale or lease of various operating and non-operating properties, and cash on hand at December 31, 2004. 
In addition to cash capital expenditures, we expect to acquire locomotives and certain other equipment 
through short- and long-term operating leases. This focused capital plan is designed to assist in expanding 
capacity, improving network velocity, and facilitating revenue growth. 


@ Transportation Plan — In the latter part of 2004, we initiated a comprehensive redesign of our 
transportation plan. We expect to fully implement this new Unified Plan by the middle of 2005. The new 
plan is intended to simplify our operations, improve network velocity, and better manage the volume of 
traffic flowing on our network in the face of continued strong demand. We are also using industrial 
engineering techniques to increase throughput and improve terminal processing. 


@ California Weather Impact — In early January of 2005, a massive storm hit California and Nevada. Our rail 
system suffered significant damage, resulting in the temporary shutdown of five of six routes in and out of 
Los Angeles. Two of those routes required extensive reconstruction. Embargos were instituted to restrict 
traffic to and from Southern California and the Las Vegas area until service could be restored, while a 
number of trains were rerouted onto other serviceable tracks. We are still assessing the financial impact of 
the storm. Although we have insurance coverage and are subject to a $50 million deductible, we will not be 
able to finalize matters with our insurance carriers for some time. 


RESULTS OF OPERATIONS 
Millions of Dollars, Except Per Share Amounts and Ratios 2004 2003 2002 
Income from continuing operations ....... 0... eee eee eee eee eee $ 604 $1,056 $1,265 
Income from discontinued operations ... 0.0.0.0... cee cece eee - 255 76 
Cumulative effect of accounting change ......... 0... cece cece - 274 - 
INGEN CORNE: 53 scsi: docs cae diese scckskev a Srsccsien “anes ar teas 30 aes hana acer dei de Ais, aan nodes asain Rs $ 604 $1,585 $1,341 
Diluted Earnings Per Share: 

Income from continuing operations ........ 0... cece eee eee eee $2.30 $ 4.07 $ 4.78 
INetincGome: atacciiak vniesa eneiie van see aew bah aed eee a mae aes $2.30 $ 6.04 $ 5.05 
Income from continuing operations as a percentage of operating revenues ..... 4.9% 9.1% 11.3% 
Return on average common shareholders’ equity ............. 000000000 eee 4.8% 13.8% 13.3% 
Operating Margin 6c 5 se ie secae ee sre 3 BiSte vie guage Grad wie MRE S Gos eR STO 10.6% 18.5% 20.2% 


Income from Continuing Operations — Income from continuing operations declined in 2004 due to higher fuel 
prices, a $154 million after-tax asbestos charge, higher operational costs associated with a slower network, 
volume-related expenses, and wage and benefit inflation. Revenue growth of 6% partially offset the higher 
expenses. 


The decrease in income from continuing operations in 2003 was a result of higher fuel prices, inflation, 
network costs (including expenses associated with increased volumes), lower gains from real estate sales (2002 
asset sales included transactions with the Utah Transit Authority (UTA) for $141 million pre-tax and the Santa 
Clara Valley Transportation Authority (VTA) for $73 million pre-tax), and debt redemption expenses, which 
more than offset revenue gains, lower interest expense, and productivity improvements. Productivity is measured 
by both gross ton-miles per inflation-adjusted expense dollar and gross ton-miles per employee. 


Operating Revenues — Operating revenue is comprised of commodity revenue and other revenues. Other 
revenues primarily include subsidiary revenue from various companies that are wholly owned or majority owned 
by the Railroad, revenue from our commuter rail operations, and accessorial revenue earned due to customer 
detainment of Railroad owned or controlled equipment. We recognize commodity revenues on a percentage-of- 
completion basis as freight moves from origin to destination. Other revenue is recognized as service is performed 
or contractual obligations are met. The allocation of revenue between reporting periods is based on the relative 
transit time in each reporting period. 
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Operating revenues increased $664 million (6%) to $12.2 billion in 2004, compared to an increase of $392 
million (4%) in 2003. Commodity revenue increased $651 million (6%) in 2004 and $378 million (4%) in 2003. 
The increase in 2004 was driven by the industrial products, intermodal, and chemical commodity groups, while 
growth in 2003 was generated by gains in the industrial products, agricultural, intermodal, and energy commodity 
groups. 


Average revenue per car (ARC) improved 3% to $1,236 in 2004 compared to a 2% increase in 2003, while 
revenue carloads increased 2% and 1% in 2004 and 2003, respectively. The increase in both periods was driven by 
fuel surcharges, price increases, and index-based contract escalators. We recognized $330 million and $112 
million in commodity revenue from our fuel surcharge programs in 2004 and 2003, respectively. 


Other revenue increased $13 million (3%) in 2004 driven by increased passenger and subsidiary revenue, 
partially offset by a decrease in accessorial revenues. In 2003, other revenue improved $14 million (3%) due to 
higher passenger, subsidiary, and accessorial revenues. 


The following tables summarize the year-over-year changes in commodity revenue, revenue carloads, and 
average revenue per car by commodity type: 


Commodity Revenue % Change % Change 
in Millions of Dollars 2004 2003 2002 2004 v 2003 2003 v 2002 
Agricultural ...... 20000 sce cd ernest ones $ 1,675 $ 1,578 $ 1,506 6% 5% 
Automotive ..... 0... cc cece eee ees 1,235 1,216 1,209 2 1 
Chemicals: ii... odadeas ane aatrewhe sits 1,719 1,589 1,575 8 1 
EMCLSY~ tot baer ec npa ra lassie. metas 2,404 2,412 2,343 = 3 
Industrial Products ..............005 2,419 2,180 2,035 11 vi 
Intermodal e606 scsiase socterenk apie eeeees 2,240 2,066 1,995 8 4 
VOtalll 5 sce nien teed Stee tanec et este ok $11,692 $11,041 $10,663 6% 4% 


% Change % Change 


Revenue Carloads in Thousands 2004 2003 2002 2004 v 2003 2003 v 2002 
Agricultural iis .cicccse cia ngeeeves 883 883 875 -% 1% 
AMOMOLVE® scacarsved gees eve Sorter odes ssecelta 826 820 818 1 - 
Chemicals’ ii..34s40006.005 Geen eesas 935 888 904 5 (2) 
EMETEy Obie catsighn ceutnekage euaiec us 2,172 2,187 2,164 (1) 1 
Industrial Products ..............005 1,515 1,478 1,419 2 4 
Intermodal ....6ceicec ese e ewes vesees 3,127 2,983 2,951 5 1 
MOA ye.cesicdessemora th vga oe do tenes bute oes 9,458 9,239 9,131 2% 1% 


% Change % Change 


Average Revenue per Car 2004 2003 2002 2004 v 2003 2003 v 2002 
Agriculttital: s.:3-+ s:nentesciin peakeuavevistecs $ 1,896 $ 1,787 $ 1,722 6% 4% 
Automotive ..... 0... cc cee eee ees 1,496 1,484 1,477 1 - 
Che TICS)? Jo. Foes ols autelns x ahazacace © Sareea es 1,839 1,788 1,742 3 3 
EMNClSY’ sities s eeee cae s sees 1,107 1,103 1,083 - 2 
Industrial Products ..............00. 1,597 1,475 1,434 8 3 
Intermodal iis dscdcedeaasnaneeeas 716 693 676 3 3 
Ot alide aces teite winners eee 6 Race as $ 1,236 $ 1,195 $ 1,168 3% 2% 


Agricultural — The 2004 improvement was driven by increased demand for dry feed ingredients and the positive 
ARC impact of longer average length of haul shipments. Corn and feed grain shipments also posted revenue gains 
as demand for these shipments to the Pacific Northwest improved. Revenue growth was also achieved through 
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additional shipments for Gulf export and wheat to Mexico. ARC grew due to the positive mix impact of longer 
average length of haul shipments, as well as price increases and fuel surcharges. 


Revenue growth in 2003 was driven by higher demand for Gulf wheat exports and ethanol shipments. 
Revenue gains were also achieved through additional shipments of sugar beets due to a favorable crop in 2003 and 
canned and packaged foods resulting from additional, longer-haul shipments from the west coast. ARC grew due 
to the positive mix impact of longer average length of haul shipments, as well as price increases and fuel 
surcharges. 


Automotive — Revenue growth in 2004 was attributable to increased volume of both finished vehicles, primarily 
from international shippers, and automotive materials shipments. This was partially offset by a decline in 
shipments for domestic manufacturers due to lower production levels and weakened sales. ARC was up slightly in 
2004 due to fuel surcharges and the favorable impact of longer average length of haul. 


Revenue growth in 2003 was driven by additional volume due to market share gains for materials shipments, 
partially offset by a decline in revenues from domestic manufacturers, as the softening economy weakened 
demand for finished vehicles and forced production cuts. ARC was up slightly in 2003, as price increases were 
partially offset by the mix impact of disproportionate growth in materials shipments, which move at a lower 
revenue per car than finished vehicles. 


Chemicals — In 2004, liquid and dry chemical shipments were up due to overall economic activity, led by 
intermediate chemicals and caustic soda. Soda ash, or sodium carbonate, which is an important raw material for 
manufacturing, moves increased due to strong domestic and export demand. Plastics showed increases in both 
carloadings and revenue due to an improved economy and a stronger export market. ARC improved due to a mix 
shift toward longer average length of haul moves, increased shipments of high-ARC soda ash, and the positive 
effects of price increases and fuel surcharges. 


In 2003, reduced plastics volume led the decline in carloads as the soft economy combined with higher input 
costs caused producers to lower inventories and reduce shipments. Growth of market demand for domestic and 
export soda ash partially offset the decline. ARC improved due to a mix shift toward longer average length of haul 
moves, driven by fewer cars in storage-in-transit, in addition to price increases and fuel surcharges. 


Energy — In 2004, overall volume was slightly down compared to record levels set in 2003. Volume increased 9% 
for business originating in Colorado due to strong demand for western high-BTU coal. Supply constraints for 
eastern coal and imports will continue to increase the demand for western coal. Price increases and fuel 
surcharges drove ARC improvements but were offset by the mix impact of shorter length of haul moves. 


In 2003, strong utility demand due to lower inventories in the last three quarters more than offset the 
absence of export traffic from the Colorado and Utah mining regions (as Japan was sourcing coal from other Far 
Eastern producers). ARC increased primarily due to index-based contract escalators. 


Industrial Products — Higher revenue in 2004 was driven by growth in lumber, steel, and non-metallic minerals. 
Demand for lumber was driven by housing starts and continued low interest rates. Steel increased as strong global 
market demand limited imports and spurred demand for domestic steel. ARC improved due to price increases, 
fuel surcharges, and more high-ARC lumber moves. 


Revenue improvement in 2003 was attributable to government, steel, and lumber business growth. The 
increase in government shipments was driven by movement of military equipment and ammunition in support of 
the war effort. Lumber positively impacted carloads, as housing starts and low interest rates continued to drive 
demand. Steel and scrap shipments also increased as the weakening dollar created higher domestic and export 
demand for U.S. produced steel, augmented by market share gains. ARC rose due to price increases, fuel 
surcharges, and more high-ARC lumber moves, reflecting demand for building materials. 


Intermodal — Revenue increased in 2004, driven by improved overall economic conditions and an increase in 
imports from the Far East, as more domestic goods were manufactured or assembled overseas. ARC in 2004 
improved due to fuel surcharges and price increases. 


In 2003, carloads were up due to strong imports and improved economic conditions, as well as the year over 
year impact of the labor dispute between the International Longshoreman and Warehouse Union (ILWU) and the 
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Pacific Maritime Association (PMA), which occurred primarily in the fourth quarter of 2002. ARC in 2003 
improved due to fuel surcharges and price increases. 


Mexico Business — Included in the commodity revenue reported above is revenue from shipments to and from 
Mexico. This revenue grew 9% to $970 million in 2004 compared to a 2% increase to $893 million for 2003. 
Business gains in 2004 were led by increased volume in the industrial products, intermodal, chemical, and 
automotive business groups, particularly cement, newsprint and wood fiber, liquid and dry chemicals, soda ash, 
and automotive materials. Revenue growth was also driven by an increase in agricultural revenues resulting from 
both higher wheat exports and beer imports. A decline in export shipments of corn and feed grains, as well as a 
reduction in energy carloads, partially offset the increases. Growth in 2003 was led by market share gains in 
automotive materials shipments and increased revenue for agricultural products resulting from higher corn and 
meal exports, as well as increased beer imports. 


Operating Expenses 

% Change % Change 
Millions of Dollars 2004 =2003 =92002, = 20042003 ~=—- 2003 v 2002 
Salaries, wages, and employee benefits .......... $ 4,167 $3,892 $3,694 7% 5% 
Equipment and other rents ................00- 1,374 15221 1,240 13 (2) 
Depreciation: vnsia cdo naka eeu dedeteeiatess 101 1,067 ~=‘1,147 4 (7) 
Fuel and utilities 2.2... 0. cece ee ees 1,816 1,341 1,065 35 26 
Materials and supplies .................0000. 488 414 476 18 (13) 
Casualty cOSts icc cecivenasrestessnaceeeee as 694 416 359 67 16 
Purchased services and other costs ............. 1,270 1,067 925 19 15 
Total scvisagsiteiiioieaagerswiradariurasss $10,920 $9,418 $8,906 16% 6% 


Operating expenses increased in 2004 due to higher fuel prices, an asbestos charge of $247 million (pre-tax), 
higher crew and asset utilization costs resulting from slower network velocity, and volume-related costs. Expenses 
in 2004 were also negatively impacted by wage and benefit inflation, additional training expenses associated with 
an increase in trainmen employment levels, increased depreciation expense, and higher casualty costs relating to a 
jury verdict upheld against the Railroad for a 1998 crossing accident and a derailment in San Antonio, Texas in 
2004. Our service issues, including increased hiring and training efforts, added approximately $300 million in 
operating expenses during 2004. 


Operating expenses in 2003 were higher due to increased fuel prices, wage and benefit inflation, and volume- 
related costs as well as higher operational costs resulting from a slower rail network in the third and fourth 
quarters of the year. These increases were mitigated somewhat by lower depreciation expense, a 2% reduction in 
employment levels, and cost control efforts. Cost control efforts are defined as focused actions to reduce 
discretionary spending and failure costs. 


Salaries, Wages, and Employee Benefits — The increase in 2004 was driven by wages and training expenses 
associated with an increase in trainmen employment levels, increased crew costs due to slower network velocity, 
inflation, volume-related expenses, and severance costs associated with the relocation of various support functions 
to Omaha, Nebraska. Lower protection costs and performance-based compensation expense for management 
partially offset these increases. Protection cost represents the differential payment when the wage earned for active 
employment is lower than an employee’s “protected” rate of pay. An individual’s protected rate is imposed by the 
STB for employees adversely affected by a merger or is established by collective bargaining agreements. We also 
benefited from cost savings driven by a smaller non-transportation workforce during the year. 


The increase in 2003 resulted from the adoption of FASB Statement No.143, Accounting for Asset Retirement 
Obligations (FAS 143), which accounted for $110 million of the increase. Other drivers included inflation, 
volume-related costs, protection costs, increased crew utilization costs due to a shortage of available crews in the 
third and fourth quarters, as well as higher pension expense. 


Equipment and Other Rents — Equipment and other rents primarily includes rental expense the Railroad pays for 
freight cars owned by other railroads or private companies; freight car, intermodal, and locomotive leases; other 
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specialty equipment leases; and office and other rentals. Expenses increased in 2004 due to an increase in carload 
volumes, which resulted in higher locomotive and car rental expenses, and longer car cycle times resulting from 
slower network velocity. The higher locomotive expense includes additional costs associated with leasing short- 
term surge locomotive power, which is more costly than long-term locomotive leases, and the increased leasing of 
new locomotives, which are being utilized for the higher business volumes and to improve network performance. 
Car cycle time is defined as the amount of time that a car spends on our system without changing its loaded/ 
unloaded status or having a new waybill issued. 


Conversely, expenses decreased in 2003 due primarily to lower rental prices for private rail cars, partially 
offset by higher locomotive lease expense and increased car cycle times driven by higher inventory of cars on the 
system due to slower network velocity in the third and fourth quarters of 2003. 


Depreciation — The majority of depreciation relates to track structure, including rail, ties, and other track material. 
Depreciation expense increased in 2004 primarily due to a higher depreciable asset base caused by higher capital 
spending in recent years. 


The 2003 decrease was driven by the adoption of FAS 143, as well as the implementation of depreciation 
studies approved by the STB, which resulted in lower depreciation rates in 2003 for certain track assets, partially 
offset by increased rates for locomotives and other assets. The higher depreciable asset base partially offset the 
favorable impact of FAS 143 and the depreciation studies in 2003. 


Fuel and Utilities — Fuel and utilities include locomotive fuel, utilities other than telephone, and gasoline and 
other fuels. The increases in 2004 and 2003 were driven by diesel fuel prices, which averaged $1.22, $0.92, and 
$0.73 per gallon in 2004, 2003, and 2002, respectively (including taxes and transportation costs), and higher 
gallons consumed on a year-over-year basis. The higher fuel price in 2004 contributed $416 million to the 
increase; however, approximately 52% of these costs were recovered through our fuel surcharge programs and are 
included in operating revenues. The increase in gross ton-miles in 2004 and 2003 drove the higher fuel usage 
resulting in an additional $24 million and $25 million in fuel expense in each year, respectively. The Railroad 
hedged approximately 9% and 13% of its fuel consumption for 2004 and 2003, in accordance with its hedging 
policy, which decreased fuel costs by $14 million in 2004 and $28 million in 2003. Gasoline, utilities, and propane 
expenses increased $13 million in 2004 and $12 million in 2003 due to higher prices. 


Materials and Supplies — Materials used for the maintenance of the Railroad’s lines, structures, and equipment is 
the principal component of materials and supplies expense. Office, small tools and other supplies, and the costs of 
freight services purchased to ship company materials are also included. Expenses increased in 2004 due to 
increased use of locomotive repair materials associated with maintaining a larger fleet that includes older units not 
covered by warranties, additional freight car repairs, higher materials costs, and increased freight charges for 
shipment of company material. 


Conversely, expenses decreased in 2003 driven primarily by costs associated with track removal as well as 
fewer locomotive repairs, cost control measures, and a shift to more contracting of locomotive repairs, which 
resulted in a corresponding increase to Purchased Services and Other Costs. The 2003 reduction was partially 
offset by higher costs for locomotive materials. 


Casualty Costs — Personal injury expense, freight and property damage, insurance, environmental matters, and 
asbestos expense are included in casualty costs. Costs in 2004 increased due to the asbestos charge of $247 million 
(pre-tax), higher personal injury expense due to a 2002 jury verdict against the Railroad for a 1998 crossing 
accident that was upheld on appeal in 2004, and costs related to a 2004 derailment near San Antonio, Texas. These 
increases were partially offset by reduced personal injury expense driven by lower than anticipated settlement 
costs and fewer employee injuries in 2004 than previously assumed, in addition to lower expense for our 
insurance programs. 


Expenses in 2003 increased due to higher personal injury expense, insurance costs due to increased 
premiums, and expenses associated with destruction of foreign equipment. Destruction of foreign equipment 
expense is incurred when equipment owned by other railroads is destroyed while in our possession. 


Purchased Services and Other Costs — Purchased services and other costs include the costs of services purchased 
from outside contractors, state and local taxes, net costs of operating facilities jointly used by UPRR and other 
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railroads, transportation and lodging for train crew employees, trucking and contracting costs for intermodal 
containers, leased automobile maintenance expenses, telephone and cellular expense, employee travel expense, 
and computer and other general expenses. Expenses increased in 2004 as a result of higher locomotive contract 
maintenance services, state and local taxes, relocation costs associated with moving various support personnel to 
Omaha, Nebraska, and increased trucking expenses for intermodal carriers and crew transportation costs due to 
slower network velocity and additional volume. 


Similarly, expenses rose in 2003 due to the drivers mentioned above in addition to higher contract-related 
expenses resulting from the cost of track removal and joint facilities costs, which were up due to reduced haulage 
receipts and increased expenses associated with a new joint facility contract. 


The following table shows operating income and non-operating financial results for periods ended 
December 31: 


Millions of Dollars 2004 2003 2002 
Operating INCOME i5 ssc re dies dopey ees Lee ees Bae Rea e ee maa ees $1,295 $2,133 $2,253 
ORME INCOMES c.s Scie. setwce ace sraa ob fete cobs due aS = ReDE nlereaetia's anette wre eared 88 78 324 
Interest expense’ x iinis sgveerecd-ordrs SSosome a a Phe Sees aoe eee ede iw Sd EY (527) (574) (632) 
Income before income taxXeS ..... 0... cece eee eee eee e en ees 856 1,637 1,945 
INCOME CARES: hie. dee sese sss candeacaearaied awa ieoaceewee neces and ata OauN Raat ba aeaie aatan ate (252) (581) (680) 
Income from continuing operations ........ 0... eee eee cent eee eee $ 604 $1,056 $1,265 


Operating Income — Operating income decreased in 2004 as higher fuel prices, a $247 million pre-tax asbestos 
charge, resource utilization costs associated with sub-optimal network operations, volume-related expenses, wage 
and benefit inflation, training expenses, and higher casualty costs more than offset annual revenue growth of 6%. 
Our service issues, including increased hiring and training efforts, added approximately $300 million in operating 
expenses during 2004. 


Operating income in 2003 declined as productivity gains and lower depreciation expense were more than 
offset by higher fuel prices, inflation, volume, and resource utilization costs experienced in the third and fourth 
quarters of 2003. 


Non-Operating Items 


Other Income — The 2004 improvement in other income was a result of higher costs in 2003 associated with the 
early retirement of $1.5 billion of Convertible Preferred Securities (CPS) and income recognized in 2004 from the 
sale of assets of a technology subsidiary, which were partially offset by lower gains from real estate sales in 2004. 


The reduction in 2003 was primarily a result of higher 2002 real estate gains (transactions included sales to 
the Utah Transit Authority with a pre-tax value of $141 million and the Santa Clara Valley Transit Authority with 
a pre-tax value of $73 million) and the negative impact of the 2003 CPS redemption costs. 


Interest Expense — The improvement in interest expense in 2004 and 2003 was primarily due to declining 
weighted-average debt levels of $8.1 billion, $8.9 billion, and $9.5 billion in 2004, 2003, and 2002, respectively, 
which included the CPS in 2003 and 2002. Our effective interest rate was 6.5% in 2004, compared to 6.4% and 
6.6% in 2003 and 2002, respectively. 


Income Taxes — Income tax expense decreased in 2004, driven by lower pre-tax income, a reduction in the 
deferred state income tax liability primarily attributable to relocating support operations to Omaha, Nebraska, 
state income tax credits earned in connection with the new headquarters building in Omaha, and an increase in 
foreign tax credits resulting from the passage of the American Jobs Creation Act of 2004. 


The decrease in 2003 was driven by lower pre-tax income, which was partially offset by a tax adjustment 


recognized in 2002 for prior years’ income tax examinations. Our effective tax rate decreased to 29.4% in 2004 
compared to 35.5% and 35.0% in 2003 and 2002, respectively. 
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DISCONTINUED OPERATIONS 


On November 5, 2003, we completed the sale of our entire trucking interest. Revenues from discontinued 
operations were $1.2 billion and $1.3 billion in 2003 and 2002, respectively. Income from discontinued operations 
was $255 million and $76 million in 2003 and 2002. Income from discontinued operations in 2003 included the 
net gain from the sale of our trucking interest of $211 million, including an income tax benefit of $126 million. 


OTHER OPERATING AND FINANCIAL STATISTICS 


Railroad Performance Measures 


We report key railroad performance measures weekly to the American Association of Railroads, including 
carloads, average train speed, average daily inventory of rail cars on our system, and average terminal dwell time, 
which is a measure of the average time a rail car spends (in hours) at our terminals. This operating data is 
available on our website at www.up.com/investors/reports/index.shtml. 


Other Operating Statistics 


2004 2003 2002 
Gross ton-miles (billions) .... 0... cece ect ene eens 1,037.5 1,018.9 993.7 
Revenue ton-miles (billions) 2.0... 0.0... ccc cc cece eens 546.3 532.9 518.7 
Average full-time equivalent employees ......... 0.00. 48,295 46,371 47,298 


Gross and Revenue Ton-Miles — Gross and revenue ton-miles increased 2% and 3% respectively in 2004 driven by 
carloading growth of 2% during the same period. Gross and revenue ton-miles both increased 3% in 2003 with 
carloading growth of 1%. The increase in gross and revenue ton-miles in 2003 was positively impacted by volume 
growth experienced in the higher density commodity groups of industrial products and chemicals, combined with 
a minimal increase in automotive carloads, which is a lower density commodity. Gross ton-miles are calculated by 
multiplying the weight of a loaded or empty freight car by the number of actual miles hauled. Revenue ton-miles 
are based on tariff miles and do not include the weight of the freight car. 


Average Full-Time Equivalent Employees — The 2004 increase in the average number of full-time equivalent 
employees resulted from the addition of train crew personnel, who were hired to handle increased customer 
demand and improve service. These additions were partially offset by increased productivity in the non- 
transportation functions, employee attrition, and fewer employees at our technology subsidiaries. In 2003, the 
number of full-time equivalent employees decreased 2% due to productivity improvements and employee 
attrition. 


Other Financial Statistics 


2004 2003 
Debt torcapitall iiss avian tetesdecneoscnaeeelneate des Say pvadesdarba aa sue eth eters haces, banana aoa wras eine sed 39.1% 39.3% 
Lease-adjusted debt -torcapital, 6.250 issjinndcdissioiedie cass onee ehutawsinndedia sonedead 45.1% 44.8% 


Debt to Capital/Lease Adjusted Debt to Capital — Debt to capital is computed by dividing total debt by total debt 
plus equity. Lease adjusted debt to capital is derived by dividing total debt plus the net present value of operating 
leases by total debt plus equity plus the net present value of operating leases. We believe these measures are 
important in managing our capital structure to allow efficient access to the debt market while minimizing our cost 
of capital. The improvement in our 2004 debt to capital ratio resulted from an increase in equity due to earnings, 
partially offset by an increase in our debt levels since year-end 2003. The increase in lease adjusted debt to capital 
was driven by higher debt levels and valuation of operating leases, which were partially offset by higher equity. 
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LIQUIDITY AND CAPITAL RESOURCES 


As of December 31, 2004, our principal sources of liquidity included cash, cash equivalents, the sale of receivables, 
and our revolving credit facilities, as well as issuance of commercial paper and other sources of financing through 
the capital markets. We had $2.0 billion of credit facilities available, of which there were no borrowings 
outstanding as of December 31, 2004. The sale of receivables program is subject to certain requirements including 
the maintenance of an investment grade credit rating. If our credit rating were to deteriorate, it could have an 
adverse impact on our liquidity. The value of the outstanding undivided interest held by investors under the 
program was $590 million as of December 31, 2004. Access to commercial paper is dependent on market 
conditions. Deterioration of our operating results or financial condition due to internal or external factors could 
negatively impact our ability to utilize commercial paper as a source of liquidity. Liquidity through the capital 
markets is also dependent on our financial stability. 


At December 31, 2004 and 2003, we had a working capital deficit of $226 million and $367 million, 
respectively. A working capital deficit is not uncommon in our industry and does not indicate a lack of liquidity. 
We maintain adequate resources to meet our daily cash requirements, and we have sufficient financial capacity to 
satisfy our current liabilities. 


Financial Condition 


Cash Flows 

Millions of Dollars 2004 2003 2002 
Cash provided by operating activities... 1.0... ee eee cee eee eee $2,237 $2,422 $2,199 
Cash used in investing activities... 00... ec eee cece cee eee eens (1,712) (856) (1,336) 
Cash used in financing activities ..... 2... cee eect eens (75) (1,406) (599) 
Net change in cash and temporary investments ................0 00 eee eee $ 450 $ 160 $ 264 


Cash Provided by Operating Activities — The decrease in cash provided by operating activities in 2004 was driven by 
lower income from continuing operations and cash from discontinued operations recognized in 2003, which was 
partially offset by working capital performance. The increase from 2002 to 2003 was due to working capital 
performance and higher cash from the discontinued operations, partially offset by lower income from continuing 
operations. 


Cash Used in Investing Activities — The increase in 2004 resulted from $620 million received in 2003 for the sale of 
our trucking interest, a large dividend from an affiliate in 2003, and reduced asset sales in 2004. The reduction in 
use of cash in 2003 was primarily driven by proceeds of $620 million from the sale of our trucking interest, which 
was partially offset by lower proceeds from asset sales and increased 2003 capital spending. 


Cash Used in Financing Activities — The decrease in 2004 was driven by lower debt repayments of $588 million in 
2004 compared to $2.1 billion in 2003 (including $1.5 billion of CPS) partially offset by a decrease in proceeds 
from stock option exercises ($102 million in 2004 compared to $216 million in 2003) and higher dividend 
payments ($310 million in 2004 versus $234 million in 2003). The increase in 2003 reflects higher debt 
repayments of $2.1 billion in 2003 (including $1.5 billion of CPS) compared to $1.2 billion in 2002, and higher 
dividend payments, partially offset by an increase in proceeds from stock option exercises of $66 million. 


The table below details capital expenditures for the years ended December 31, 2004, 2003, and 2002, 
including non-cash capital lease financings of $188 million and $126 million in 2003 and 2002, respectively. There 
were no non-cash capital lease financings in 2004. 


Capital Expenditures 

Millions of Dollars 2004 2003 2002 
TET ACK? S:c:u sent tavtyers. wteee ale avery ware A galls, ware ae, dude head a aie 4 wee oe $1,328 $1,224 $1,200 
LOCOMOUVES: 23 ee eg hen edariaoe neces ss es aed ee aanre a aagee meee 114 373 187 
FREIQHE CALS. cea scenes a shaedeeaccene ene ede gaia Har erele elenels GSR eee ee ge 11 13 11 
Facilities and Other ~ iis diese coin Sauk dh boas koa eee heat ecouea done Bary 423 330 422 
Total! (s..ctnarnewrahweinees sakes mds note wees wade shee eae te edad $1,876 $1,940 $1,820 


In 2005, we expect our cash capital expenditures to be approximately $2 billion. These expenditures will be 
used to maintain track and structures, continue capacity expansions on our main lines in constrained corridors, 
remove bottlenecks, upgrade and augment equipment to better meet customer needs, build and improve facilities 
and terminals, and develop and implement new technologies. We expect to fund our 2005 capital expenditures 
through cash generated from operations, additional debt financings, the sale or lease of various operating and 
non-operating properties, and cash on hand at December 31, 2004. We expect that these sources will continue to 
provide sufficient funds to meet our expected capital requirements for 2005. In addition to cash capital 
expenditures, we expect to acquire locomotives and certain other equipment through short- and long-term 
operating leases. 


For the years ended December 31, 2004, 2003, and 2002, our ratio of earnings to fixed charges was 2.1, 3.2, 
and 3.4, respectively. The ratio of earnings to fixed charges was computed on a consolidated basis. Earnings 
represent income from continuing operations, less equity earnings net of distributions, plus fixed charges and 
income taxes. Fixed charges represent interest charges, amortization of debt discount, and the estimated amount 
representing the interest portion of rental charges. The decline in our ratio was due primarily to lower income 
from continuing operations. 


Financing Activities 


Credit Facilities - On December 31, 2004, we had $2.0 billion in revolving credit facilities available, including 
$1.0 billion under a 364-day revolving facility expiring in March 2005 and $1.0 billion under a 5-year facility 
expiring in March 2009 (collectively, the “facilities”). The facilities, which were entered into during March 2004, 
are designated for general corporate purposes and replaced a $925 million 364-day revolving credit facility that 
expired in March 2004 and a $1.0 billion 5-year revolving credit facility, which was due to expire in March 2005. 
Neither of the facilities were drawn as of December 31, 2004. Commitment fees and interest rates payable under 
the facilities are similar to fees and rates available to comparably rated investment-grade borrowers. Like the 
revolving credit facilities that were replaced, these facilities allow for borrowings at floating (LIBOR-based) rates, 
plus a spread, depending upon our senior unsecured debt ratings. The facilities do not include any other financial 
restrictions, credit rating triggers (other than rating-dependent pricing), or any other provision that could require 
the posting of collateral. The facilities require the maintenance of minimum net worth and debt to net worth 
coverage ratios. At December 31, 2004, we were in compliance with these covenants. 


To the extent we have long-term credit facilities available, we have reclassified certain short-term debt to a 
long-term basis. At December 31, 2004 and 2003, approximately $440 million and $324 million of short-term 
borrowings that we intend to refinance were reclassified as long-term debt. This reclassification reflects our intent 
to refinance these short-term borrowings and current maturities of long-term debt on a long-term basis through 
the issuance of commercial paper or new long-term financings, or by using the currently available long-term 
credit facility if alternative financing is not available. We are reviewing rollover options for the 364-day credit 
facility that expires in March 2005. 


Dividend Restrictions — Retained earnings available for dividends decreased to $5.2 billion at December 31, 2004, 
from $6.9 billion at December 31, 2003, due to revisions in minimum net worth requirements under the credit 
facilities referred to above. We do not expect that these restrictions will have a material adverse effect on our 
consolidated financial condition, results of operations, or liquidity. 


Shelf Registration Statement and Significant New Borrowings — On May 4, 2004, we issued the remaining $250 
million available under a shelf registration statement filed in 2002. We issued 5.375% fixed rate debt with a 
maturity of May 1, 2014. Also on May 4, 2004, we issued $250 million of 6.25% fixed rate debt with a maturity of 
May 1, 2034, under a $1.0 billion shelf registration statement filed in 2003. On November 23, 2004, we issued an 
additional $250 million of 4.875% fixed rate debt with a maturity of January 15, 2015 under the 2003 shelf 
registration statement. The proceeds from the issuances were used for the repayment of debt and other general 
corporate purposes. Under the 2003 shelf registration statement, we may issue, from time to time, any 
combination of debt securities, preferred stock, common stock, or warrants for debt securities or preferred stock 
in one or more offerings. At December 31, 2004, we had $500 million remaining for issuance under the 2003 shelf 
registration statement. We have no immediate plans to issue equity securities; however, we will continue to 
explore opportunities to replace existing debt or access capital through issuances of debt securities under this shelf 
registration. 
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Operating Lease Activities 


As of December 31, 2004, our total aggregate contractual obligations for operating leases were approximately $3.4 
billion. During 2004, the Railroad entered into long-term operating lease arrangements covering 376 new 
locomotives. These new lease arrangements provide for minimum total rental payments of approximately $506 
million. The lessors of the locomotives were investors that purchased the locomotives in various transactions for a 
total equipment cost of approximately $601 million. The Railroad also entered into similar long-term operating 
lease arrangements for freight cars with a total equipment cost of approximately $53 million and minimum total 
rent payments of approximately $76 million. 


The lessors financed the purchase of the locomotives and freight cars, in part, by the issuance of equipment 
notes that are non-recourse to us and are secured by an assignment of the underlying leases and a security interest 
in the equipment. Neither the Railroad nor UPC guarantees payment of the equipment notes. The Railroad’s 
obligations to make operating lease payments under the leases are recourse obligations and are not recorded in the 
Consolidated Statements of Financial Position. 


We have certain renewal and purchase options with respect to the locomotives and freight cars. Additionally, 
we have flexible return rights with respect to a portion of the locomotives. If we do not exercise any such options 
or flexible return rights, the equipment will be returned to the lessors at the end of the lease term. 


On October 5, 2004, the Railroad completed the refinancing of a new headquarters building in Omaha, 
Nebraska, with a synthetic lease, which is an off-balance sheet financing arrangement (as discussed below). The 
lease has a term of 10 years with total scheduled lease payments of approximately $134 million. 


Off-Balance Sheet Arrangements, Contractual Obligations, and Commitments 


As described in the notes to the Consolidated Financial Statements, Item 8, and as referenced in the tables below, 
we have contractual obligations and commercial commitments that may affect our financial condition. However, 
based on our assessment of the underlying provisions and circumstances of our material contractual obligations 
and commercial commitments, including material sources of off-balance sheet and structured finance 
arrangements, there is no known trend, demand, commitment, event, or uncertainty that is reasonably likely to 
occur which would have a material adverse effect on our consolidated results of operations, financial condition, or 
liquidity. In addition, the commercial obligations, financings, and commitments made by us are customary 
transactions that are similar to those of other comparable industrial corporations, particularly within the 
transportation industry. 


The following tables identify material obligations and commitments as of December 31, 2004: 


Payments Due by Period 
Contractual Obligations Less Than After 
Millions of Dollars Total 1 Year 2-3 Years 4-5 Years 5 Years 
WebE fal Udciewsanauweaadaceuvasediwanas $ 6,818 $ 487 $1,245 $1,024 $4,062 
Operating leases........ 00.00. cece, 3,436 491 749 524 1,672 
Capital lease obligations [b] .............. 2,300 201 377 339 1,383 
Purchase obligations [c] ................. 3,887 1,126 490 456 1,815 
Total contractual obligations ............. $16,441 $2,305 $2,861 $2,343 $8,932 


[a] Excludes capital lease obligations of $1,416 million, unamortized discount of $105 million, and market value adjustments of $2 million for debt 
with qualifying hedges that are recorded as assets on the Consolidated Statements of Financial Position. 

[b] Represents total obligations, including interest component. 

[c] Purchase obligations include locomotive maintenance contracts; purchase commitments for locomotives, ties, ballast, and track; and agreements 
to purchase other goods and services. 
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Amount of Commitment Expiration 
Per Period 
Total 
Other Commercial Commitments Amounts Less Than After 
Millions of Dollars Committed 1 Year 2-3 Years 4-5 Years 5 Years 
Credit facilities [a] .............00.000. $2,000 $1,000 $ - $1,000 $ - 
Sale of receivables [b] ..............00. 600 600 - - - 
Guarantees [c] ... 2... 0. cece cece eens 485 15 15 30 425 
Standby letters of credit [d] ............ 56 56 - - - 
Total commercial commitments ........ $3,141 $1,671 $15 $1,030 $425 


[a] None of the credit facilities were used as of December 31, 2004. 

[b] $590 million of the facility was utilized at December 31, 2004. 

[c] Includes guaranteed obligations of affiliated operations. 

[d] None of the letters of credit were drawn upon as of December 31, 2004. 


Sale of Receivables — The Railroad transfers most of its accounts receivable to Union Pacific Receivables, Inc. 
(UPRI), a bankruptcy-remote subsidiary, as part of a sale of receivables facility. UPRI sells, without recourse on a 
364-day revolving basis, an undivided interest in such accounts receivable to investors. The total capacity to sell 
undivided interests to investors under the facility was $600 million at December 31, 2004. The value of the 
outstanding undivided interest held by investors under the facility was $590 million at both December 31, 2004 
and December 31, 2003. The value of the outstanding undivided interest held by investors is not included in our 
Consolidated Financial Statements. The value of the undivided interest held by investors was supported by $1,089 
million and $1,048 million of accounts receivable held by UPRI at December 31, 2004 and December 31, 2003, 
respectively. At December 31, 2004 and December 31, 2003, the value of the interest retained by UPRI was $499 
million and $458 million, respectively. This retained interest is included in accounts receivable in our 
Consolidated Financial Statements. The interest sold to investors is sold at carrying value, which approximates fair 
value, and there is no gain or loss recognized from the transaction. 


The value of the outstanding undivided interest held by investors could fluctuate based upon the availability 
of eligible receivables and is directly affected by changing business volumes and credit risks, including default and 
dilution. If default or dilution percentages were to increase one percentage point, the amount of eligible 
receivables would decrease by $6 million. Should our credit rating fall below investment grade, the value of the 
outstanding undivided interest held by investors would be reduced, and, in certain cases, the investors would have 
the right to discontinue the facility. 


The Railroad has been designated to service the sold receivables; however, no servicing asset or liability has 
been recognized as the servicing fees adequately compensate the Railroad for its responsibilities. The Railroad 
collected approximately $12.2 billion and $11.3 billion during the years ended December 31, 2004 and 2003, 
respectively. UPRI used such proceeds to purchase new receivables under the facility. 


The costs of the sale of receivables program are included in other income and were $11 million, $10 million, 
and $13 million for the twelve months ended December 31, 2004, 2003, and 2002, respectively. The costs include 
interest, program fees paid to banks, commercial paper issuing costs, and fees for unused commitment 
availability. 


The investors have no recourse to the Railroad’s other assets except for customary warranty and indemnity 
claims. Creditors of the Railroad have no recourse to the assets of UPRI. On August 5, 2004, the sale of receivables 
program was renewed for an additional 364-day period without any significant changes in terms. 


Headquarters Building — On October 5, 2004, the Railroad completed the refinancing of the synthetic lease for 
the new headquarters building. The Railroad will lease the building pursuant to an operating lease with a term of 
ten years. Total scheduled lease payments during the term are approximately $134 million. UPC has guaranteed 
the obligations of the Railroad under the lease and, therefore, has a contingent liability for such obligations. The 
obligations of the Railroad to make lease payments are not recorded in the Consolidated Financial Statements of 
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the Railroad or UPC. During the term of the lease, the Railroad may, at its option, purchase the building. Such 
purchase amount, which was $257.5 million, will represent the cost of constructing the building, including 
capitalized interest and transaction expenses. Any such payment may also include an additional make-whole 
amount for early redemption of the outstanding debt, which will vary depending on prevailing interest rates at the 
time of prepayment. 


Upon expiration of the lease term, if the Railroad does not purchase the building or renew the lease, the 
building will be remarketed. The Railroad has guaranteed that the building will have a residual value equal to at 
least $206 million in the event that the building is remarketed. Therefore, the guarantee made by UPC with 
respect to the Railroad’s obligations under the lease is expected to represent a contingent obligation of 
approximately $206 million. At December 31, 2004, the Railroad had a liability of approximately $6 million 
related to the fair value of this guarantee. 


The arrangement is subject to customary default provisions, including, without limitation, those relating to 
payment defaults under the lease and the operative documents, the acceleration of certain other unrelated debt 
obligations of the Railroad or UPC, performance defaults, and events of bankruptcy. In the event that such 
defaults occur and are continuing, the Railroad (or UPC pursuant to its guarantee) may be required to pay all 
amounts due under the lease through the end of the term of the lease. 


OTHER MATTERS 


Inflation — The cumulative effect of long periods of inflation has significantly increased asset replacement costs 
for capital-intensive companies. As a result, assuming that all operating assets are replaced at current price levels, 
depreciation charges (on an inflation-adjusted basis) would be substantially greater than historically reported 
amounts. 


Derivative Financial Instruments — We use derivative financial instruments in limited instances for other than 
trading purposes to manage risk related to changes in fuel prices and to achieve our interest rate objectives. We 
are not a party to leveraged derivatives and, by policy, do not use derivative financial instruments for speculative 
purposes. Financial instruments qualifying for hedge accounting must maintain a specified level of effectiveness 
between the hedging instrument and the item being hedged, both at inception and throughout the hedged period. 
We formally document the nature and relationships between the hedging instruments and hedged items, as well 
as our risk-management objectives, strategies for undertaking the various hedge transactions, and method of 
assessing hedge effectiveness. We may use swaps, collars, futures, and/or forward contracts to mitigate the 
downside risk of adverse price movements and to hedge the exposure to variable cash flows. The use of these 
instruments also limits future benefits from favorable movements. The purpose of these programs is to protect 
our operating margins and overall profitability from adverse fuel price changes or interest rate fluctuations. 


Market and Credit Risk — We address market risk related to derivative financial instruments by selecting 
instruments with value fluctuations that highly correlate with the underlying hedged item. Credit risk related to 
derivative financial instruments, which is minimal, is managed by requiring high credit standards for 
counterparties and periodic settlements. At December 31, 2004, we have not been required to provide collateral, 
nor have we received collateral relating to our hedging activities. 


In addition, we enter into secured financings in which the debtor has pledged collateral. The collateral is 
based upon the nature of the financing and the credit risk of the debtor. We generally are not permitted to sell or 
repledge the collateral unless the debtor defaults. 


Determination of Fair Value — The fair values of our derivative financial instrument positions at December 31, 
2004 and 2003 were determined based upon current fair values as quoted by recognized dealers or developed 
based upon the present value of expected future cash flows discounted at the applicable U.S. Treasury rate, 
London Interbank Offered Rates (LIBOR), or swap spread. 


Sensitivity Analyses — The sensitivity analyses that follow illustrate the economic effect that hypothetical changes in 


interest rates or fuel prices could have on our results of operations and financial condition. These hypothetical 
changes do not consider other factors that could impact actual results. 
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Interest Rate Fair Value Hedges - We manage our overall exposure to fluctuations in interest rates by adjusting the 
proportion of fixed and floating rate debt instruments within our debt portfolio over a given period. The mix of 
fixed and floating rate debt is largely managed through the issuance of targeted amounts of each as debt matures 
or as incremental borrowings are required. Derivatives are used as one of the tools to obtain the targeted mix. In 
addition, we also obtain flexibility in managing interest costs and the interest rate mix within our debt portfolio 
by evaluating the issuance of and managing outstanding callable fixed-rate debt securities. 


At December 31, 2004 and 2003, we had variable-rate debt representing approximately 9% and 10%, 
respectively, of our total debt. If variable interest rates average one percentage point higher in 2005 than our 
December 31, 2004 variable rate, which was approximately 5%, our interest expense would increase by 
approximately $8 million. If variable interest rates averaged one percentage point higher in 2004 than our 
December 31, 2003 variable rate, which was approximately 3%, our interest expense would have increased by 
approximately $7 million. This amount was determined by considering the impact of the hypothetical interest 
rates on the balances of our variable-rate debt at December 31, 2004 and 2003, respectively. 


Swaps allow us to convert debt from fixed rates to variable rates and thereby hedge the risk of changes in the 
debt’s fair value attributable to the changes in the benchmark interest rate (LIBOR). The swaps have been 
accounted for as fair value hedges using the short-cut method as allowed by FASB Statement No. 133, Accounting 
for Derivative Instruments and Hedging Activities; therefore, no ineffectiveness has been recorded within our 
Consolidated Financial Statements. In April 2004, we entered into an interest rate swap on $250 million of debt 
with a maturity of April 15, 2012. As of December 31, 2004 and 2003, we had interest rate swaps hedging debt of 
approximately $750 million and $818 million, respectively. 


Market risk for fixed-rate debt is estimated as the potential increase in fair value resulting from a 
hypothetical one percentage point decrease in interest rates as of December 31, 2004, and amounts to 
approximately $599 million at December 31, 2004. Market risk resulting from a hypothetical one percentage point 
decrease in interest rates as of December 31, 2003, amounted to approximately $573 million at December 31, 
2003. The fair values of our fixed-rate debt were estimated by considering the impact of the hypothetical interest 
rates on quoted market prices and current borrowing rates. 


Interest Rate Cash Flow Hedges — In May 2004, in anticipation of a future lease transaction, we entered into 
treasury lock transactions with notional amounts totaling $125 million and an average locked-in rate of 5.08%. 
The treasury locks are accounted for as cash flow hedges. On September 28, 2004, the treasury locks were settled 
in connection with a 10-year operating lease, commencing on October 5, 2004, and maturing on September 30, 
2014. The settlement of these treasury lock transactions was based on a treasury yield of 4.01% and resulted in a 
payment of $11 million to our counterparty that is being amortized to rent expense over the life of the 10-year 
operating lease. As of December 31, 2004 and 2003, we had no interest rate cash flow hedges outstanding. 


Fuel Cash Flow Hedges — Fuel costs are a significant portion of our total operating expenses. In 2004 and 2003, our 
primary means of mitigating the impact of adverse fuel price changes was our fuel surcharge program. However, 
we may use swaps, collars, futures and/or forward contracts to further mitigate the impact of adverse fuel price 
changes. 


We currently have no fuel hedges in place for 2005. As of December 31, 2003, collars were in place for 9% of 
expected fuel consumption for 2004. The collars had a floor of $0.64, a cap of $0.74, and a ceiling of $0.86 per 
gallon, excluding taxes, transportation costs, and regional pricing spreads. Based on annualized fuel consumption 
during 2004, each one-cent increase in the price of fuel would have resulted in approximately $8.5 million of 
additional fuel expense, after tax. As of December 31, 2002, we hedged approximately 7% of our forecasted 2003 
fuel consumption using fuel swaps at $0.58 per gallon, excluding taxes, transportation costs, and regional pricing 
spreads. 


Accounting Pronouncements — In December 2004, the FASB issued Statement No. 123 (R), Share-Based 
Payment. This statement, which is effective for the Corporation beginning July 1, 2005, requires that companies 
recognize compensation expense equal to the fair value of stock options or other share based payments. We 
anticipate the impact of this pronouncement will not differ materially from what has been disclosed in our pro 
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forma net income located in our Significant Accounting Policies section of the Consolidated Financial Statements 
and applicable notes to the Consolidated Financial Statements, Item 8. 


Asbestos — We are a defendant in a number of lawsuits in which current and former employees allege exposure to 
asbestos. Additionally, we have received claims for asbestos exposure that have not been litigated. The claims and 
lawsuits (collectively referred to as “claims”) allege occupational illness resulting from exposure to asbestos- 
containing products. In most cases, the claimants do not have credible medical evidence of physical impairment 
resulting from the alleged exposures. Additionally, most claims filed against us do not specify an amount of 
alleged damages. 


The greatest potential for asbestos exposure in the railroad industry existed while steam locomotives were 
used. The railroad industry, including UPRR and its predecessors, phased out steam locomotives in 
approximately 1955-1960. The use of asbestos-containing products in the railroad industry was substantially 
reduced after steam locomotives were discontinued, although it was not completely eliminated. Some asbestos- 
containing products were still manufactured in the building trade industry and were used in isolated component 
parts on locomotives and railroad cars during the 1960s and 1970s. By the early 1980s, manufacturers of building 
materials and locomotive component parts developed non-asbestos alternatives for their products and ceased 
manufacturing asbestos-containing materials. 


Prior to 2004, we concluded it was not possible to reasonably estimate the cost of disposing of asbestos- 
related claims that might be filed against us in the future, due to a lack of sufficient comparable history from 
which to reasonably estimate unasserted asbestos-related claims. As a result, we recorded a liability for asbestos- 
related claims only when the claims were asserted. 


We believe we can now reasonably estimate a liability for unasserted asbestos-related claims because we have 
sufficient comparable loss data and there is no immediate legislative solution to asbestos litigation. During 2004 
we engaged a third-party expert with extensive experience in estimating resolution costs for asbestos-related 
claims to assist us in assessing the number and value of these unasserted claims through 2034, based on our 
average claims experience over a multi-year period. As a result, we increased our liability for asbestos-related 
claims to $326 million. At December 31, 2004, $17 million was classified as current liabilities, while the remainder 
was classified as long-term accrued casualty costs. Approximately 14% of the recorded liability related to asserted 
claims, and approximately 86% related to unasserted claims. These claims are expected to be paid out over the 
next 30 years. A summary of asbestos-related claims activity in recent years follows: 


Year Ended December 31, 
Millions of Dollars 2004 2003 2002 
Pending claims, beginning of year ........ 2. eee eect eee eee eee 2,560 1,541 1,325 
Neéeweclainis fled. 4.46.6 once tie Sandied oaeinae ths hee aeuanew es Gaba dees 474 1,612 547 
Claims settled/dismissed ....... 0... c cc cece cece eee cece teen eee eee 718 593 331 
Pending:claims,.end Of year ..iasiciis ee teeaa nnd Manse eadcane se ae mene 2,316 2,560 1,541 
Payiments: ¢dret.s dbne diss Si acauehti sce ndiails daaS sabia We tanrd eed hare andar bop utd oak $ 14.1 $ 14.4 $ 12.4 
Aggregate payments to settle asbestos-related claims ..................00. $118.3 $104.2 $ 89.8 


We have insurance coverage that reimburses us for a portion of the costs incurred to resolve asbestos-related 
claims. At December 31, 2004, we have recognized an asset for estimated insurance recoveries. 


We believe that our liability for asbestos-related claims and the estimated insurance recoveries reflect 
reasonable and probable estimates. The amounts recorded for asbestos-related liabilities and related insurance 
recoveries were based on currently known facts. However, future events, such as the number of new claims to be 
filed each year, average settlement costs, and insurance coverage issues could cause the actual costs and insurance 
recoveries to be higher or lower than the projected amounts. Estimates may also vary due to changes in the 
litigation environment, federal and state law governing compensation of asbestos claimants, and the level of 
payments made to claimants by other defendants. 
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Commitments and Contingencies — Various claims and lawsuits are pending against us and certain of our 
subsidiaries. We are also subject to various federal, state and local environmental laws and regulations, pursuant 
to which we are currently participating in the investigation and remediation of various sites. We do not expect 
that any known lawsuits, claims, environmental costs, commitments, contingent liabilities, or guarantees will have 
a material adverse effect on our consolidated financial condition, results of operations, or liquidity after taking 
into account liabilities previously recorded for these matters. 


CRITICAL ACCOUNTING POLICIES 


Our Consolidated Financial Statements have been prepared in accordance with accounting principles generally 
accepted in the United States of America. The preparation of these financial statements requires estimation and 
judgment that affect the reported amounts of revenues, expenses, assets, and liabilities. We base our estimates on 
historical experience and on various other assumptions that are believed to be reasonable under the 
circumstances, the results of which form the basis for making judgments about the carrying values of assets and 
liabilities that are not readily apparent from other sources. The following critical accounting policies are a subset 
of our significant accounting policies described in the notes to the Consolidated Financial Statements, Item 8. 
These critical accounting policies affect significant areas of our financial statements and involve judgment and 
estimates. If these estimates differ significantly from actual results, the impact on our Consolidated Financial 
Statements may be material. 


Asbestos — We are a defendant in a number of lawsuits in which current and former employees allege exposure to 
asbestos. Additionally, we have received claims for asbestos exposure that have not been litigated. A liability for 
resolving both asserted and unasserted asbestos-related claims through 2034 has been estimated and recorded. A 
third-party expert with experience in estimating resolution costs for asbestos-related claims assisted us in 
assessing our potential liability. The liability for resolving both asserted and unasserted claims was based on the 
following assumptions: 


+ The number of claims received in 2005 will be consistent with average claims received between 2000 and 
2003. 


* The number of claims to be filed against us will decline each year after 2005. 


* The average settlement values for asserted and unasserted claims will be equivalent to those experienced 
between 2002 and 2004. 


+ The percentage of claims dismissed between 2002 and 2004 will continue through 2034. 


As a result of the assessment for unasserted asbestos-related claims, we increased our liability for asbestos- 
related claims to $326 million. At December 31, 2004, $17 million was classified as current liabilities, while the 
remainder was classified as long-term accrued casualty costs. Approximately 14% of the recorded liability related 
to asserted claims and approximately 86% related to unasserted claims. These claims are expected to be paid out 
over the next 30 years. We have insurance coverage for a portion of the costs incurred to resolve asbestos-related 
claims and we have recognized an asset for estimated insurance recoveries. 


We believe that our liability for asbestos-related claims and the estimated insurance recoveries reflect 
reasonable and probable estimates. The amounts recorded for asbestos-related liabilities and related insurance 
recoveries were based on currently known facts. However, future events, such as the number of new claims to be 
filed each year, average settlement costs, and insurance coverage issues could cause the actual costs and insurance 
recoveries to be higher or lower than the projected amounts. Estimates may also vary due to changes in the 
litigation environment, federal and state law governing compensation of asbestos claimants, and the level of 
payments made to claimants by other defendants. 


Environmental — We are subject to federal, state, and local environmental laws and regulations. We have 
identified 384 sites at which we are or may be liable for remediation costs associated with alleged contamination 
or for violations of environmental requirements. This includes 52 sites that are the subject of actions taken by the 
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U.S. government, 31 of which are currently on the Superfund National Priorities List. Certain federal legislation 
imposes joint and several liability for the remediation of identified sites; consequently, our ultimate 
environmental liability may include costs relating to activities of other parties, in addition to costs relating to our 
own activities at each site. 


When an environmental issue has been identified with respect to property owned, leased, or otherwise used 
in the conduct of our business, we and our consultants perform environmental assessments on the property. We 
expense the cost of the assessments as incurred. We accrue the cost of remediation where our obligation is 
probable and such costs can be reasonably estimated. We do not discount our environmental liabilities when the 
timing of the anticipated cash payments is not fixed or readily determinable. 


Environmental expense for the years ended December 31, 2004, 2003, and 2002 were $46 million, $26 
million, and $37 million, respectively. As of December 31, 2004 and 2003, we had a liability of $201 million and 
$187 million, respectively, accrued for future environmental costs, of which $50 million and $57 million, 
respectively, were recorded in current liabilities as accrued casualty costs. The liability includes future costs for 
remediation and restoration of sites, as well as ongoing monitoring costs, but excludes any anticipated recoveries 
from third parties. Cost estimates are based on information available for each site, financial viability of other 
potentially responsible parties and existing technology, laws, and regulations. The ultimate liability for 
remediation is difficult to determine because of the number of potentially responsible parties involved, site- 
specific cost sharing arrangements with other potentially responsible parties, the degree of contamination by 
various wastes, the scarcity and quality of volumetric data related to many of the sites, and the speculative nature 
of remediation costs. Current obligations are not expected to have a material adverse effect on our consolidated 
financial condition, results of operations, or liquidity. 


Personal Injury — The cost of personal injuries to employees and others related to our activities is charged to 
expense based on estimates of the ultimate cost and number of incidents each year. We use third-party actuaries 
to assist us in properly measuring the expense and liability, including unasserted claims. Compensation for work- 
related accidents is governed by the Federal Employers’ Liability Act (FELA). Under FELA, damages are assessed 
based on a finding of fault through litigation or out-of-court settlements. We offer a comprehensive variety of 
services and rehabilitation programs for employees who are injured at work. Annual expenses for our personal 
injury-related events were $288 million in 2004, $250 million in 2003, and $221 million in 2002. As of December 
31, 2004 and 2003, we had a liability of $639 million and $617 million accrued for future personal injury costs, 
respectively, of which $274 million was recorded in current liabilities as accrued casualty costs in both years. 
Changes in estimates can vary due to evolving trends in litigation related to personal injury cases. 


Depreciation — The railroad industry is capital intensive. Properties are carried at cost. Provisions for 
depreciation are computed principally on the straight-line method based on estimated service lives of depreciable 
property. The lives are calculated using a separate composite annual percentage rate for each depreciable property 
group, based on the results of a depreciation study. We are required to submit a report on depreciation studies 
and proposed depreciation rates every three years for equipment property and every six years for road property to 
the STB for review and approval. The cost (net of salvage) of depreciable rail property retired or replaced in the 
ordinary course of business is charged to accumulated depreciation, and no gain or loss is recognized. A gain or 
loss is recognized in other income for all other property upon disposition. The cost of internally developed 
software is capitalized and amortized over a five-year period. An obsolescence review of capitalized software is 
performed on a periodic basis. 


Capital spending in recent years has increased the total value of our depreciable assets. Cash capital spending 
totaled $1.9 billion for the year ended December 31, 2004. In 2003, we implemented depreciation studies, 
approved by the STB, resulting in lower depreciation expense of $50 million for the year ended December 31, 
2003, due to a reduction in depreciation rates for certain track assets (effective January 1, 2003), partially offset by 
increased rates for locomotives and other assets (effective July 1, 2003). For the year ended December 31, 2004, 
depreciation expense was $1.1 billion. Various methods are used to estimate useful lives for each group of 
depreciable property. Due to the capital intensive nature of the business and the large base of depreciable assets, 
variances to those estimates could have a material effect on our Consolidated Financial Statements. If the 
estimated useful lives of all depreciable assets were increased by one year, annual depreciation expense would 
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decrease by approximately $37 million. If the estimated useful lives of all assets to be depreciated were decreased 
by one year, annual depreciation expense would increase by approximately $40 million. 


Income Taxes — We account for income taxes by recording taxes payable or refundable for the current year and 
deferred tax assets and liabilities for the future tax consequences of events that have been recognized in our 
financial statements or tax returns. 


As required under Financial Accounting Standards Board (FASB) Statement No. 109, Accounting for Income 
Taxes, these expected future tax consequences are measured based on provisions of tax law as currently enacted; 
the effects of future changes in tax laws are not anticipated. Future tax law changes, such as a change in the 
corporate tax rate, could have a material impact on our financial condition or results of operations. 


When appropriate, we record a valuation allowance against deferred tax assets to offset future tax benefits 
that may not be realized. In determining whether a valuation allowance is appropriate, we consider whether it is 
more likely than not that all or some portion of our deferred tax assets will not be realized, based in part on 
management’s judgments regarding the best available evidence about future events. Based on that analysis, we 
have recorded a valuation allowance of $11 million against certain deferred tax assets as of December 31, 2004. 


Pension and Other Postretirement Benefits — We use third-party actuaries to assist us in properly measuring the 
liabilities and expenses associated with providing pension and defined contribution medical and life insurance 
benefits (OPEB) to eligible employees. In order to use actuarial methods to value the liabilities and expenses we 
must make several assumptions. The critical assumptions used to measure pension obligations and expenses are 
the discount rate and expected rate of return on pension assets. For other postretirement benefits, the critical 
assumptions are the discount rate and healthcare cost trend rate. 


We evaluate our critical assumptions at least annually, and selected assumptions are based on the following 
factors: 


* Discount rate is based on a hypothetical portfolio of high quality bonds with cash flows matching our 
plans’ expected benefit payments. 


+ Expected return on plan assets is based on our asset allocation mix and our historical return, taking into 
consideration current and expected market conditions. 


+ Healthcare cost trend rate is based on our historical rates of inflation and expected market conditions. 


The following tables present the key assumptions used to measure pension and OPEB expense for 2004 and 
the estimated impact on 2004 pension and OPEB expense relative to a change in those assumptions: 


Assumptions Pension OPEB 
DISCOUDE LATO. a Sssinraie core scans i elo Sasi 08 Sm Gla aia eo ie anpelnne sh bstecnrenandags a Mies aR tignd- Jo hea Biplane daonethnde 6.50% 6.50% 
Expected return On assets: icc bess Ginkes sees oodnns ee eaddeeosaseinmeds baas 8.00% N/A 
Healthcare cost trend rate: 

CUITENE:.. Koi chetedistdee diet ode gees ed Vobb yokes Adan eamsade yy dyed s N/A 9.00% 

SVL tT ZO NO) sasectisesnacadey sta ciarararsstslas Moana athe hte tone. nc serena oy aimidiansaraesnane ach Reaherssantewibos N/A 5.00% 
Sensitivities Increase in Expense 
Millions of Dollars Pension OPEB 
0.25% decrease in discount rate .. 1... ee ccc eect enna $1 $1 
0.25% decrease in expected return on plan assets ........ 0... eee e eee $4 N/A 
1% increase in healthcare cost trend rate 6.0... ee eee eee eee N/A $14 


RISK FACTORS 


We Face Competition from Other Railroads and Other Transportation Providers — We are subject to competition 
from other railroads, which operate parallel routes in many of our traffic corridors, in addition to motor carriers 
and, to a lesser extent, ships, barges, and pipelines. Competition can pressure both transit time requirements and 
pricing, as well as place a greater emphasis on the quality and reliability of the service provided. While we must 
build or acquire and maintain our rail system, trucks and barges are able to use public rights-of-way maintained 
by public entities. Any future improvements or expenditures materially increasing the quality or reducing the cost 
of alternative modes of transportation in the regions in which we operate, or legislation granting materially 
greater latitude for motor carriers with respect to size or weight limitations, could have a material adverse effect 
on our results of operations, financial condition, and liquidity. 


We Have Experienced Service Difficulties, Which May Continue — Due to unprecedented demand for rail service, a 
shortage of train personnel and locomotives, and capacity constraints, we have experienced network difficulties, 
including congestion and reduced velocity on our system, which have compromised the level of service we 
provide to our customers in a competitive environment. Although we have taken steps to correct these difficulties, 
including hiring and training employees for train service, acquiring equipment, and the ongoing redesign of our 
transportation plan to better manage traffic on our system, we cannot be sure that these measures will fully or 
adequately address our service difficulties. We also cannot be sure that we will not experience other difficulties 
related to network capacity, dramatic and unplanned increases of demand for rail service in one or more of our 
commodity groups, or other events that could have a negative impact on our operational efficiency, any of which 
could have a material adverse effect on our results of operations, financial condition, and liquidity. 


We Are Subject to Significant Governmental Regulation — We are subject to governmental regulation by a 
significant number of federal, state, and local authorities covering a variety of health, safety, labor, environmental 
(as discussed below), and other matters. Our failure to comply with applicable laws and regulations could have a 
material adverse effect on us. Governments may change the legislative or regulatory frameworks within which we 
operate without providing us with any recourse for any adverse effects that the change may have on our business. 
Economic re-regulation of the rail industry would negatively impact our ability to determine prices for rail 
services and reduce capital spending on our rail network, resulting in a material adverse effect on our results of 
operations, financial condition, and liquidity. Also, some laws and regulations require us to obtain and maintain 
various licenses, permits, and other authorizations, and we cannot provide assurance that we will continue to be 
able to do so. In addition, one or more consolidations of Class I railroads could lead to future re-regulation of the 
rail industry. 


Rising Fuel Costs Could Materially and Adversely Affect Our Business — Fuel costs constitute a significant portion of 
our transportation expenses. Diesel fuel prices are subject to dramatic fluctuations. Significant price increases may 
have a material adverse effect on our operating results. Additionally, fuel prices and supplies are affected by 
international, political, and economic circumstances. If a fuel supply shortage were to arise from OPEC 
production curtailments, a disruption of oil imports, or otherwise, higher fuel prices could, despite our fuel 
surcharge programs, materially affect our operating results, financial condition, and liquidity. 


We Are Subject to Significant Environmental Laws and Regulations — Our operations are subject to extensive 
federal, state, and local environmental laws and regulations concerning, among other things, emissions to the air; 
discharges to waters; handling, storage, transportation, and disposal of waste and other materials; and the cleanup 
of hazardous material or petroleum releases. We generate and transport hazardous and non-hazardous waste in 
our current operations, and we did so in our former operations. Environmental liability can extend to previously 
owned or operated properties, leased properties, and properties owned by third parties, as well as to properties 
currently owned and used by us. Environmental liabilities have arisen and may also arise from claims asserted by 
adjacent landowners or other third parties in toxic tort litigation. We have been and may be subject to allegations 
or findings that we have violated, or are strictly liable under, these laws or regulations. Although we have 
appropriately recorded current and long-term liabilities for known future environmental costs, we could incur 
significant costs as a result of any of the foregoing, and we may be required to incur significant expenses to 
investigate and remediate known, unknown, or future environmental contamination, which could have a material 
adverse effect on our results of operations, financial condition, and liquidity. 
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The Majority of Our Employees Belong to Labor Unions, and Labor Agreements, Strikes, or Work Stoppages Could 
Adversely Affect Our Operations — We are a party to collective bargaining agreements with various labor unions in 
the United States. Under the collective bargaining round that began on November 1, 1999, 11 of the 14 major rail 
unions reached new labor agreements. We are currently negotiating new agreements with the remaining three 
unions. On November 1, 2004, notices for the next round of negotiations were sent to all 14 unions by the 
National Railway Labor Conference on behalf of UPRR (and other carriers in the conference). These legal notices 
state our desire to modify the current collective bargaining agreements. Disputes with regard to the terms of these 
agreements or our potential inability to negotiate acceptable contracts with these unions could result in, among 
other things, strikes, work stoppages, or other slowdowns by the affected workers. If unionized workers were to 
engage in a strike, work stoppage, or other slowdown, or other employees were to become unionized, we could 
experience a significant disruption of our operations or higher ongoing labor costs, either of which could have a 
material adverse effect on our results of operations, financial condition, and liquidity. Additionally, future 
national labor agreements, or renegotiation of labor agreements or provisions of labor agreements, could 
significantly increase our costs for healthcare, wages, and other benefits, which could have a material adverse 
impact on our results of operations, financial condition, and liquidity. 


The Availability of Qualified Personnel Could Adversely Affect Our Operations — Changes in demographics, training 
requirements, and the availability of qualified personnel, particularly engineers and trainmen, could each have a 
negative impact on our ability to meet demand for rail service. Unpredictable increases in demand for rail services 
and a lack of network fluidity may exacerbate such risks, which could have a negative impact on our operational 
efficiency and otherwise have a material adverse effect on our results of operations, financial condition, and 
liquidity. 


We May Be Affected by General Economic Conditions — Prolonged negative changes in domestic and global 
economic conditions affecting the producers and consumers of the commodities carried by us may have an 
adverse effect on our operating results, financial condition, and liquidity. 


We Utilize Capital Markets — We rely on the capital markets to provide some of our capital requirements, 
including the issuance of commercial paper from time to time and the sale of certain of our receivables. Market 
instability or deterioration of our financial condition due to internal or external factors could restrict or prohibit 
our access to commercial paper and reduce our credit ratings below investment grade, which would prohibit us 
from utilizing our sale of receivables program and significantly increase the cost of issuing debt. 


We Are Dependent on Two Key Domestic Suppliers of Locomotives — Due to the capital intensive nature and 
sophistication of locomotive equipment and its production, there are high barriers of entry to potential new 
suppliers. Therefore, if one of these domestic suppliers discontinues manufacturing locomotives, we could 
experience a significant cost increase and the potential for reduced availability of the locomotives that are 
necessary to our operations. 


We Rely on Technology and Technology Improvements in Our Business Operations — We rely on information 
technology in all aspects of our business. If we do not have sufficient capital to acquire new technology or if we are 
unable to implement new technology, we may suffer a competitive disadvantage within the rail industry and with 
companies providing other modes of transportation service, which could have a material adverse effect on our 
results of operations, financial position, and liquidity. Additionally, if we experience significant disruption or 
failure of one or more of our information technology systems, including computer hardware, software, and 
communications equipment, we could experience a service interruption, safety failure, security breach, or other 
operational difficulties, which could have a material adverse impact on our results of operations, financial 
condition, and liquidity. 


Severe Weather Could Result in Significant Business Interruptions and Expenditures — Severe weather conditions and 
other natural phenomena, including earthquakes, fires, and floods, may cause significant business interruptions 
and result in increased costs, increased liabilities, and decreased revenues, which could have an adverse effect on 
our operating results, financial condition, and liquidity. 


We May Be Subject to Various Claims and Lawsuits That Could Result in Significant Expenditures — The nature of 
our business exposes us to the potential for various claims and litigation related to labor and employment, 
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personal injury, property damage, environmental, and other matters. Any material changes to current litigation 
trends or a catastrophic rail accident involving any or all of property damage, personal injury, and environmental 
liability could have a material adverse effect on our operating results, financial condition, and liquidity. 


We May Be Affected by Acts of Terrorism, War, or Risk of War — Our rail lines, facilities, and equipment, including 
rail cars carrying hazardous materials, which we are required to transport under federal law, could be direct 
targets or indirect casualties of terrorist attacks. Any terrorist attack, or other similar event, any government 
response thereto, and war or risk of war could cause significant business interruption and may adversely affect our 
results of operations, financial condition, and liquidity. In addition, premiums for some or all of our current 
insurance programs covering these losses could increase dramatically, or insurance coverage for certain losses may 
not be available to us in the future. 


CAUTIONARY INFORMATION 


Certain statements in this report, and statements in other material filed or to be filed with the Securities and 
Exchange Commission (as well as information included in oral statements or other written statements made or to 
be made by us), are, or will be, forward-looking statements as defined by the Securities Act of 1933 and the 
Securities Exchange Act of 1934. These forward-looking statements include, without limitation, statements 
regarding: expectations as to operational or service improvements; statements concerning expectations of the 
effectiveness of steps taken or to be taken to improve operations, service, or to stabilize the rail system, including 
the hiring and training of train crews, acquisition of additional locomotives, infrastructure improvements, 
transportation plan modifications, and management of customer traffic on the system to meet demand; 
expectations as to cost savings, revenue growth, and earnings; the time by which certain objectives will be 
achieved; statements or information concerning projections, predictions, expectations, estimates, or forecasts as 
to our business, financial and operational results, future economic performance, and general economic 
conditions; statements of management’s goals and objectives; proposed new products and services; estimates of 
costs relating to environmental remediation and restoration; expectations that claims, lawsuits, environmental 
costs, commitments, contingent liabilities, labor negotiations or agreements, or other matters will not have a 
material adverse effect on our consolidated financial condition, results of operations, or liquidity and any other 
similar expressions concerning matters that are not historical facts. 


Forward-looking statements should not be read as a guarantee of future performance or results, and will not 
necessarily be accurate indications of the times that, or by which, such performance or results will be achieved, 
including expectations as to operational, service, and network fluidity improvements. Forward-looking 
information is subject to risks and uncertainties that could cause actual performance or results to differ materially 
from those expressed in the statements. 


The following important factors, in addition to those discussed in “Risk Factors” in this Item 7, could affect 
our future results and could cause those results or other outcomes to differ materially from those expressed or 
implied in the forward-looking statements: 


* whether we are successful in implementing our financial and operational initiatives, including gaining 
new customers, retaining existing ones, and containing operating costs; 


* whether we are successful in improving network operations and service by hiring and training 
additional train crews, acquiring additional locomotives, improving infrastructure, redesigning our 
transportation plan, and managing network volume; 


* material adverse changes in economic and industry conditions, both within the United States and 
globally; 


+ the effects of adverse general economic conditions affecting customer demand and the industries and 
geographic areas that produce and consume commodities we carry; 


. transportation industry competition, conditions, performance, and consolidation; 
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legislative and regulatory developments, including possible enactment of initiatives to re-regulate the 
rail industry; 


legislative, regulatory, or legal developments involving taxation, including enactment of new federal or 
state income tax rates, revisions of controlling authority, and the outcome of tax claims and litigation; 


changes in securities and capital markets; 


natural events such as severe weather, fire, floods, earthquakes, or other disruptions of our operating 
systems, structures, and equipment; 


any adverse economic or operational repercussions from terrorist activities and any governmental 
response thereto; 


war or risk of war; 
changes in fuel prices; 


changes in labor costs, including healthcare cost increases, and labor difficulties, including stoppages 
affecting either our operations or our customers’ abilities to deliver goods to us for shipment; and 


the outcome of claims and litigation, including those related to environmental contamination, personal 
injuries, and occupational illnesses arising from hearing loss, repetitive motion, and exposure to 
asbestos and diesel fumes. 


Forward-looking statements speak only as of the date the statement was made. We assume no obligation to 
update forward-looking information to reflect actual results, changes in assumptions or changes in other factors 
affecting forward-looking information. If we do update one or more forward-looking statements, no inference 
should be drawn that we will make additional updates with respect thereto or with respect to other forward- 
looking statements. 


Item 7A. Quantitative and Qualitative Disclosures about Market Risk 


Information concerning market risk sensitive instruments is set forth under Management’s Discussion and 
Analysis of Financial Condition and Results of Operations — Other Matters, Item 7. 


FEA AEA EEE EAE EEE EE EAE OE 
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Item 8. Financial Statements and Supplementary Data 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 
Union Pacific Corporation, its Directors, and Shareholders: 


We have audited the accompanying consolidated statements of financial position of Union Pacific Corporation 
and Subsidiary Companies (the Corporation) as of December 31, 2004 and 2003, and the related consolidated 
statements of income, changes in common shareholders’ equity, and cash flows for each of the three years in the 
period ended December 31, 2004. Our audits also included the consolidated financial statement schedule listed in 
the Table of Contents at Part IV, Item 15. These consolidated financial statements and consolidated financial 
statement schedule are the responsibility of the Corporation’s management. Our responsibility is to express an 
opinion on the consolidated financial statements and consolidated financial statement schedule based on our 
audits. 


We conducted our audits in accordance with the standards of the Public Company Accounting Oversight 
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable assurance 
about whether the financial statements are free of material misstatement. An audit includes examining, on a test 
basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes 
assessing the accounting principles used and significant estimates made by management, as well as evaluating the 
overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion. 


In our opinion, such consolidated financial statements present fairly, in all material respects, the financial 
position of Union Pacific Corporation and Subsidiary Companies at December 31, 2004 and 2003, and the results 
of their operations and their cash flows for each of the three years in the period ended December 31, 2004, in 
conformity with accounting principles generally accepted in the United States of America. Also, in our opinion, 
such consolidated financial statement schedule, when considered in relation to the basic consolidated financial 
statements taken as a whole, presents fairly, in all material respects, the information set forth therein. 


As discussed in Note 12 to the consolidated financial statements, the Corporation changed its method of 
accounting for asset retirement obligations in 2003. 


We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board 
(United States), the effectiveness of the Corporation’s internal control over financial reporting as of December 31, 
2004, based on the criteria established in Internal Control — Integrated Framework issued by the Committee of 
Sponsoring Organizations of the Treadway Commission and our report dated February 7, 2005 expressed an 
unqualified opinion on management’s assessment of the effectiveness of the Corporation’s internal control over 
financial reporting and an unqualified opinion on the effectiveness of the Corporation’s internal control over 
financial reporting. 


Aalto 'V Canchs eX 


Omaha, Nebraska 
February 7, 2005 
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CONSOLIDATED STATEMENTS OF INCOME 


Union Pacific Corporation and Subsidiary Companies 


Millions, Except Per Share Amounts, 


for the Years Ended December 31, 2004 2003 2002 
Operating TEVENUES: sce 5 i leas dyn es wa de eeew see bak Hered Sees eae eye eS $12,215 $11,551 $11,159 
Operating expenses: 
Salaries, wages, and employee benefits ..................0000 000008 4,167 3,892 3,694 
Equipment and other rents. 0300 beseech de eeaeease se peed ese 1,374 1,221 1,240 
DepreciatiOn gs. tase sod eecteeacendye weet a WO Gee es wend bobs arth Sha eaa ae ON ae 1,111 1,067 1,147 
Fugel ath tities isc csc avis caics anasessst ar ors to candnee aceon Ac sehs aeaviarica Waneuaceevan’ 1,816 1,341 1,065 
Materials and supplies .... 0.2.0... ccc eee ees 488 414 476 
Casualty costs: snc casdisenesdeseasdeciardeeuawsmaseasenndvess 694 416 359 
Purchased services and other costs ..... 0... 0c cece eee eee eee eee 1,270 1,067 925 
Total operating Expenses: sie ic iss cis aise w ous Sepisiessiaue eles danse dee aig dune Bae 10,920 9,418 8,906 
Operating INCOME grsieducdsadoney ge bang dota egueiste eonddedng burndnnnd eos 1,295 2,133 2,253 
(UMER IN GOMES: 4.4.6: aliases bytes wie as ee ale bined ace-anbed ap tied Sacboa dt boitaa awe 88 78 324 
Interest:expense sii dodtieg annchicest Made eto Si soed noes sans be (527) (574) (632) 
Income before income taxeS .... 0... cc ec ee cece eee eens 856 1,637 1,945 
IncOmMe taxes: i ks cadec cn idaadeweteda cohen Hhisaeee bee baeaneaee< (252) (581) (680) 
Income from continuing operations ......... 0... cece cece eee 604 1,056 1,265 
Income from discontinued operations, (including gain on sale of $211 in 
2003) net of tax benefit of $96 in 2003 and $5 in 2002 ............... - 255 76 
Cumulative effect of accounting change, net of income tax expense of 
GP oe bities anaes tia aul a eean al ond olekepeuinaateuck aaasee 3 274 . 
Net InCOMe® 65.05 scoteg ded pea ave Rag sdides Sbde eedreresa eS usredhd arden Sarees $ 604 $ 1,585 $ 1,341 
Share and Per Share 
Basic: 
Income from continuing operations ............ 0.0 e ee eee eee eee $ 2.33 $ 4.15 $ 5.02 
Income from discontinued operations .......... 0.0000. e cece ee eee - 1.00 0.30 
Cumulative effect of accounting change .............. 00000. e eee - 1.08 - 
INGE COME 1:5/i Meehan tran gates Ralgnne s AG Aan eae Fal aneawe et $ 2.33 $ 6.23 $ 5.32 
Diluted: 
Income from continuing operations ........... 0... cece e eee eee $ 2.30 $ 4.07 $ 4.78 
Income from discontinued operations .......... 0... cece eee eee - 0.95 0.27 
Cumulative effect of accounting change ............ 0.0.00 - 1.02 - 
Net INCOME 55 5.tie ed ca made de da. 3 a waded ceerpnenhatie eeeerperee oa Re ened $ 2.30 $ 6.04 $ 5.05 
Weighted average number of shares (Basic) .......... 0.000 c cece ee eee 259.1 254.4 252.1 
Weighted average number of shares (Diluted) ...................004. 262.2 268.0 276.8 
Dividends’ secs. gioeies dite tte e eG tee bn AV eee oe wk b vine ed lee Oe a $ 1.20 $ 0.99 $ 0.83 


The accompanying notes are an integral part of these Consolidated Financial Statements. 
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CONSOLIDATED STATEMENTS OF FINANCIAL POSITION 


Union Pacific Corporation and Subsidiary Companies 


Millions of Dollars, as of December 31, 2004 2003 
Assets 
Current assets: 
Cash and temporary investments ....... 0... ccc cece eee ees $ 977 $ 527 
Accounts receivable; Met nc: ciice goatee pie Nasi cadace SW Beds aiecend bowtie aude d Soa ee aseseate Bare 538 498 
Materials and supphtes: s.sccsd cen 4d HetES ea de Coe EI we Oe eo neRee oes 309 267 
Current deferred income taxeS ........ ccc ccc cece cece e ence teen ents eens 288 518 
Other CUrrett ASSES ccs aosedcerdes dai Gonae ose Bw Berne we arend ss bod MR aw an ee 178 279 
LO GAL GUEVEMEASSETS: fs.cs ic: sce sesdtendice ieclocaes ger Si ava teonwcntdbe ned orechsb wdente wburahace ia aged else Stents area 2,290 2,089 
Investments: 
Investments in and advances to affiliated companies ............... 0000000 e eee 742 688 
Other investnents: ccs 5-4 soe. dcd-a deans arseargnarene How Anew grandes ods HEE ANE Grea Be 25 38 
Doe Us bon) 00 cao ca 767 726 
Properties: 
1°20 (6 ae a 31,948 30,435 
Equipment. 2 ddveiece gaate eens ytdne weeny oie baeshoh € Goan edie Gree ee Sy 7,733 7,648 
VEST wise ears cass ae ean ca, arate lotsiea atts carestiacraaibeans, avaciy dt ase ite asa, are wale ote sade late tsi antane areas 226 237 
Total: COSE: « sctrs.cad ainda ended wale aysneie awe Reaiuaved save ahh aerating! ayseeieuaneine 39,907 38,320 
Accumulated depreciaton :«..csa-wiee acveie hare wih, altel qcaralindne Gil esohe scasargensin aie okes pu (8,893) (8,037) 
Nét properties «dics cneiiad cnc tAe deus had baa edie nRada cage ese eae aa aad ones 31,014 30,283 
OTHER ASSELS®  vrsvsedvate: wane, scndartamav dod Shave shale Leste wiasenn te uSe alana ack aoe de Baad Raw Racal 518 396 
NF tA ASSOUS cheep seca Sac ee gassed ces Gr esd oes tovle A eos ost ah Fe oas esti atboe Bie eects © sue aoa aie $34,589 $33,494 
Liabilities and Common Shareholders’ Equity 
Current liabilities: 
Accounts Payables s.cec, daisies p'ekeoG atelee one dave Ge aces, da iedelideed ee eae ew Rate $ 590 $ 511 
Accrued wages and vacation. ccc. isesnceves ss aecdat dss iaweseesigenned ee vous 384 363 
A Ccruéd Castialtty COStS sin arace eusseib ible 6 auars ble: sass Gusts ied anand sloth Srahe Suivass eile «.@are bre awe 419 394 
Thicomé and other taxes: 2.206.505 ib an8 depen gra Bode & sparta Wiehe bed eae SE Prd ae 208 219 
Dividends aid interest c..cscscseoacs cs ead oats Gosars wx asiacacglere Wh Seated demas Nie aeSeaew 256 252 
Debtidue within on€ year oi iic es dean ee doee ee nea eE ea eerie Aas 150 167 
Equipment rents payable: cc. ieee oad se eaiadis te wg eee eis eauad Mev ewe 130 128 
Other: current abilities: sc cacccscccsa eves eg adues sare arsae ol ow Geena ahd gunvacd Aare a wlbwlele 379 422 
Total. current labilitt és’ .asc¢ 38 o iceca sos g ots eked 9 Seas: dar dea aight aha a Gee 2,516 2,456 
Debt: dueatter One year os ssichescea ea hiues awade cee eoaw edie Aeawoure esse 7,981 7,822 
Deferred income taxeS 2.0... ccc ccc eee eee ence ee eee eens een eens 9,180 9,102 
Accrued casualty cOSts. 3.4 ceiie ceed eee ee nie ke PARA aE oe ee Ea eS 884 595 
Retiree benefits obligation 4.55 ccssccaccdces signage ree sedgaerenrseoeaneaaeesas 893 712 
Other long-term bab tes: «nis evsnces sears workers o. 35m win alinletas, araeprns dl deanecs Selanne onal ce 480 453 
Commitments and contingencies (Note 9) 
DOA DUELS © secs ca cess S9e ous nied 2 moe beiev o encn cata “Ese w lostavwrcarsaceMrce woeauia Wake Bua-ewikee hcatera sedan 21,934 21,140 
Common shareholders’ equity: 
Common shares, 500,000,000 shares authorized; 275,694,761 and 275,692,546 shares 
Isstied; Tespectively os sarc wges AUd arborea PAeee ee VGN Heda ekeeetod 689 689 
Paidsin-sur plus santa ng aahinta-tachlnne ds. ete mala sant nm eo pabslerta Gatton shane ad 3,917 3,936 
Retained arming ei... siesta saat nuove dante nena ere aie. area eee ea oleae ee ates a 9,222 8,930 
Treasury stock cscs tend dhvnind eee dhe eT wae eatess nei eeeriaec sake ens (936) (1,077) 
Accumulated other comprehensive loss ......... 0... e eee eee eee eens (237) (124) 
Total common shareholders’ equity 1.2.0.0... cece eee cette teen eens 12,655 12,354 
Total liabilities and common shareholders’ equity ......... 0... c cece eee $34,589 $33,494 


The accompanying notes are an integral part of these Consolidated Financial Statements. 
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CONSOLIDATED STATEMENTS OF CASH FLOWS 


Union Pacific Corporation and Subsidiary Companies 


Millions of Dollars, for the Years Ended December 31, 2004. 2003 2002 
Operating Activities 
INGE IC OTE <a, cose seas ws de: ica shed Bea e cand Seeciertoe ethede gia ay sees ode asada: sha we caraste ened eben $ 604 $1,585 $1,341 
Adjustments to reconcile net income to net cash provided by operating activities: 
Income from discontinued operations ......... 0... cece cece eee eens - (255) (76) 
Cumulative effect of accounting change .............. 0.00. c cece ee eee eee - (274) - 
DEPreClatiON ccs, etapa adielee tate naublacd a ctadiaag Sigewanh Rane ayn kay wien whale desis x 1,111 1,067 1,147 
Deferred imcOme taxes -.4005dc daar dard eeddb aeadhe vee Pee e ES RRR ERR EES 359 494 596 
Cash: paid to ‘fund! pension plane ::i.2 sce sete cies date tae aa Be esas oenan arts (100) (100) (100) 
Other; Net a.5.0 6 oad 8k eA ee S DAO UE SEEN TONES Bw SOE EES OEE Ha OS 167 (125) (398) 
Changes in current assets and liabilities, net»... 2... ee eee eee eee 96 30 (311) 
Cash provided by operating activities 6.0... eee eee cee eee 2,237. 2,422 = 2,199 
Investing Activities 
Capital nvestinents: s 0 cssoaedn 2 saste a kedviaedaedrriswecsdeeasadswaaacs (1,876) (1,752) (1,694) 
Proceeds Trani-asset: Sales: «sss. sry. dacs. wd Ge dead eave here Sey 4 BM wads eee 145 150 409 
Proceeds from sale of discontinued operations .......... 00. eee ee eee eee eee - 620 - 
Other investing activities, Het 6c ow aye Haale Cha dade eee bene eiudagarewan noes. 19 126 (51) 
Cash used in investing activities .. 0... eee eee ececceeeeneenn ee eae (1,712) (856) (1,336) 
Financing Activities 
Dividends paid os...0cedcaum aces incase anbarrviag ea dael adaumewede ee sain een (310) (234) (201) 
Debtitepaid: .. 5.6. c.ainc,accone epics dcovk qn ated pons She td aden heii dicteanh a aoe ae od (588) (2,117) (1,196) 
Cash received from exercise of stock options ......... 00... cee eee eee ees 102 216 150 
Finan cigs; NEt 4 cde vised wha Meare epia, ta as oh ea eee ees wR eer aac a eo 721 729 648 
Cash used in financing activities... 0... eee cee eee eees (75) (1,406) (599) 
Net change in cash and temporary investments ........... 000. ccc e cece 450 160 264 
Cash and temporary investments at beginning of year .................0 00000, 527 367 103 
Cash and temporary investments at end of year ........... 0.0... cece ee eee $977 $ 527 $ 367 
Changes in Current Assets and Liabilities, Net 
Accounts TeCétVable; NEL: yxgiece dec beknk Seiod Heard bw Faded Prange ade HS area and Haar $ (40) $ 59 $ (85) 
Materials and supplies 22 .csscies isda bseestcteanseder iesaGsietaaeda newaee (42) 10 (22) 
OMe r Curren E ASSES 6 x:5 04) eee aed wend aioe baa a eae acon ae be tea-via lene, bade beat 101 (80) (53) 
Accounts, wages, and vacation payable ...... eee eee 100 79 (81) 
Other current Liabilities: cs a-vis ce ccsisid oedeeds dpc, leash dee woe babe ee hale, oA Etre od os (23) (38) (70) 
Tt a5. ie dorks AS ahd heel acetone Aatada Dan ebieae TARE EMA aah aes aaa RRS $ 96 $ 30 $ (311) 
Supplemental cash flow information: 
Non-cash transactions: 
Non-cash capital lease financings ........ 0... ccc cece eee eee $ - $ 188 $ 126 
Cash (paid) received during the year for: 
THROES os fase eda cars gare tedlgieceeReenin. Soa lero Malang ee Rees 4 Padded neater $(517) $ (587) $ (639) 
TIM COMIS TAKES: OE ond dtiel oa en cnay edenincch iby ate teens a aunties aun id adhe sen edad nein dca 187 (51) (134) 


The accompanying notes are an integral part of these Consolidated Financial Statements. 
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CONSOLIDATED STATEMENTS OF CHANGES IN COMMON SHAREHOLDERS’ EQUITY 


Union Pacific Corporation and Subsidiary Companies 


Accumulated Other 
Comprehensive Income/(Loss) 


Minimum Foreign 
Pension Currency 


Millions of Dollars Common Treasury | Common Paid-in- Retained Treasury Liability Trans. Derivative 
Thousands of Shares Shares — Shares Shares Surplus Earnings — Stock Adj. Adj. Adj. — Total 
Balance at Jan. 1, 2002 ........... 275,499 (25,209) $689 $3,980 $6,466 $(1,549) $ (7) $ 3 $ (7) $ 9,575 
Comprehensive income/(loss): 
Net income..............0005 - - 1,341 - - - - 1,341 
Other comp. income/(loss) from 
continuing operations [a] .... - - - - (141) (12) 14 (139) 
Other comp. income/(loss) from 
discontinued operations [b] .. - - - - (84) - - (84) 
Total comprehensive income/ 
(lOSS) oe. cecceeeceueeeaues s - 1,341 : (225) (12) 141,118 
Conversion, exercises of stock 
options, forfeitures, and other .. . 80 3,289 - (34) - 202 = - - 168 
Dividends declared ($0.83 per 
SINGUCY 2 cals Bie owed eo tieadobis - - - - (210) - - - - (210) 
Balance at Dec. 31,2002 ......... 275,579 (21,920) $689 $3,946 $7,597 $(1,347)  $(232) $$ (9) $ 7 $10,651 
Comprehensive income/(loss): 
BS (-sn c\ 600100 | sae eee - - 1,585 - - - - 1,585 
Other comp. income/(loss) from 
continuing operations [a] .... - - - - 39 (9) (4) 26 
Other comp. income/(loss) from 
discontinued operations [b] .. - - - - 84 - - 84 
Total comprehensive income/ 
(lOSS) oe. ceeeceeeeeueeeeees . - 1,585 - 123 (9) (4) 1,695 
Conversion, exercises of stock 
options, forfeitures, and other ... 114 4,388 = (10) s 270 = 2 3 260 
Dividends declared ($0.99 per 
SINAC 2 i alin Bin oro ee ede Bicbrdedrvid - - - - (252) - - - - (252) 
Balance at Dec. 31, 2003 .......-. 275,693 (17,532) $689 $3,936 $8,930 $(1,077)  $(109) —$(18) $ 3 $12,354 
Comprehensive income/ (loss): 
Net 1COIME sd aye site sided avaedoanane - - 604 - - - - 604 
Other comp. income/(loss) from 
continuing operations [a] .... - - - - (103) - (10) ~— (113) 


Total comprehensive income/ 


(lSS) sec. cececeeceueceaees - 7 604 (103) 7 (10) 491 
Conversion, exercises of stock 
options, forfeitures, and other .. . 2 2,357 - (19) - 141 - - - 122 
Dividends declared ($1.20 per 
SUAVE) xe chen estou ees - - - - (312) - - - - (312) 
Balance at Dec. 31, 2004 ......... 275,695 (15,175) $689 $3,917 $9,222 $ (936)  $(212) —$(18) $ (7) $12,655 


[a] Net of tax of $(69), $16, and $(85) in 2004, 2003, and 2002, respectively. 
[b] Net of tax of $-, $48, and $(48) in 2004, 2003, and 2002, respectively. 


The accompanying notes are an integral part of these Consolidated Financial Statements. 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 


Union Pacific Corporation and Subsidiary Companies 


For purposes of this report, unless the context otherwise requires, all references herein to the “Corporation”, 


“we”, “us”, and “our” mean Union Pacific Corporation and its subsidiaries, including Union Pacific Railroad 
Company, which will be separately referred to herein as “UPRR” or the “Railroad”. 


Significant Accounting Policies 


Principles of Consolidation — The Consolidated Financial Statements include the accounts of Union Pacific 
Corporation and all of its subsidiaries. Investments in affiliated companies (20% to 50% owned) are accounted 
for using the equity method of accounting. All significant intercompany transactions are eliminated. 


Cash and Temporary Investments — Temporary investments are stated at cost, which approximates fair value, 
and consist of investments with original maturities of three months or less. 


Materials and Supplies — Materials and supplies are carried at the lower of average cost or market. 


Property and Depreciation — Properties are carried at cost. Provisions for depreciation are computed principally 
on the straight-line method based on estimated service lives of depreciable property. The cost (net of salvage) of 
depreciable rail property retired or replaced in the ordinary course of business is charged to accumulated 
depreciation, and no gain or loss is recognized. A gain or loss is recognized in other income for all other property 
upon disposition. The cost of internally developed software is capitalized and amortized over a five-year period. 
An obsolescence review of capitalized software is performed on a periodic basis. 


Impairment of Long-lived Assets — We review long-lived assets, including identifiable intangibles, for 
impairment when events or changes in circumstances indicate that the carrying amount of an asset may not be 
recoverable. If impairment indicators are present and the estimated future undiscounted cash flows are less than 
the carrying value of the long-lived assets, the carrying value is reduced to the estimated fair value as measured by 
the discounted cash flows. 


Revenue Recognition — We recognize commodity revenues on a percentage-of-completion basis as freight moves 
from origin to destination. Other revenue is recognized as service is performed or contractual obligations are met. 
The allocation of revenue between reporting periods is based on the relative transit time in each reporting period. 


Translation of Foreign Currency — Our portion of the assets and liabilities related to foreign investments are 
translated into U.S. dollars at the exchange rates in effect at the balance sheet date. Revenues and expenses are 
translated at the average rates of exchange prevailing during the year. Unrealized adjustments are reflected within 
shareholders’ equity as accumulated other comprehensive income or loss. 


Financial Instruments — The carrying value of our non-derivative financial instruments approximates fair value. 
The fair value of financial instruments is generally determined by reference to market values as quoted by 
recognized dealers or developed based upon the present value of expected future cash flows discounted at the 
applicable U.S. Treasury rate, London Interbank Offered Rates (LIBOR), or swap spread. 


We periodically use derivative financial instruments, for other than trading purposes, to manage risk related 
to changes in fuel prices and interest rates. 


Stock-Based Compensation — At December 31, 2004, we had several stock-based employee compensation plans, 
which are described more fully in note 7. We account for those plans under the recognition and measurement 
principles of Accounting Principles Board Opinion No. 25, Accounting for Stock Issued to Employees, and related 
interpretations. No stock-based employee compensation expense related to stock option grants is reflected in net 
income, as all options granted under those plans had an exercise price equal to the market value of our common 
stock on the date of grant. Stock-based compensation expense related to retention shares, stock units, and other 
incentive plans is reflected in net income. The following table illustrates the effect on net income and earnings per 
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share if we had applied the fair value recognition provisions of Financial Accounting Standards Board (FASB) 
Statement No. 123, Accounting for Stock-Based Compensation, to stock-based employee compensation. See note 11 
to the Consolidated Financial Statements for discussion of FASB Statement No. 123 (R), Share-Based Payment, 
related to the treatment of stock options. See note 8 to the Consolidated Financial Statements for reconciliation 
between basic earnings per share and diluted earnings per share. 


Year Ended December 31, 

Millions of Dollars, Except Per Share Amounts 2004 2003 2002 
Netancomie; as TepOrte ds oie... < i5 sts wi goe biiaiere des ated elects ace nays Re sae BAe ee $604 $1,585 $1,341 
Stock-based employee compensation expense included in reported net income, net 

(0. 2 &:b, Gaat ae a a Oere 13 28 31 
Total stock-based employee compensation expense determined under fair value 

based method for all awards, net of tax... . cece eee eens (35) (50) (52) 
Pro fora Mt INCOME s.6e sce sia cuscs ceeded @ aeeud fh WOBTAT Ms ewdew eas susie asa Sane ee $582 $1,563 $1,320 
EPS = basic;.as reported - ccictedhe mene pads Cone dee Phoed abner eee a ade ts $2.33 $ 6.23 $ 5.32 
EPS =. basic, proforma: ciieissje.cnex edu Sotee arse naee taba pe dees oes bon dae $2.25 $6.14 $ 5.24 
EPS'=.diltitéd, ‘as TepOrted” sac. scssitie scek eae ad ween ae ade ets eee Rae es $2.30 $ 6.04 $ 5.05 
EPS: = diluted; proforma ii ccind. cased dacs gases Cand geen dee diese een Sandee $2.22 $ 5.96 $ 4.98 


Earnings Per Share — Basic earnings per share (EPS) are calculated on the weighted-average number of common 
shares outstanding during each period. Diluted EPS include shares issuable upon exercise of outstanding stock 
options, stock-based awards, and the potential conversion of the preferred securities where the conversion of such 
instruments would be dilutive. 


Use of Estimates — Our Consolidated Financial Statements include estimates and assumptions regarding certain 
assets, liabilities, revenues, and expenses and the disclosure of certain contingent assets and liabilities. Actual 
future results may differ from such estimates. 


Income Taxes — We account for income taxes in accordance with FASB Statement No. 109, Accounting for Income 
Taxes. The objectives of accounting for income taxes are: (1) to recognize the amount of taxes payable or 
refundable for the current year; and (2) to recognize the future tax consequences (deferred taxes) associated with 
items of income or expense that are reported in an entity’s financial statements in different time periods than its 
tax returns. Deferred taxes are measured using current tax law; future changes in tax laws are not anticipated, but 
such future changes could have a material impact on our financial condition or our results of operations. 


Pension and Postretirement Benefits — We incur certain employment-related expenses associated with pensions 
and postretirement health benefits. In order to measure the expense associated with these benefits, we must make 
various assumptions including discount rates used to value certain liabilities, expected return on plan assets used 
to fund these expenses, salary increases, employee turnover rates, anticipated mortality rates, and expected future 
healthcare costs. The assumptions used by us are based on our historical experience as well as current facts and 
circumstances. We use third-party actuaries to assist us in properly measuring the expense and liability associated 
with these benefits. 


Personal Injury — The cost of injuries to employees and others on our property is charged to expense based on 
estimates of the ultimate cost and number of incidents each year. We use third-party actuaries to assist us in 
properly measuring the expense and liability. 


Environmental — When environmental issues have been identified with respect to property currently or formerly 
owned, leased, or otherwise used in the conduct of our business, we and our consultants perform environmental 
assessments on such property. We expense the cost of the assessments as incurred. We accrue the cost of 
remediation where our obligation is probable and such costs can be reasonably estimated. We do not discount our 
environmental liabilities when the timing of the anticipated cash payments is not fixed or readily determinable. 
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Asbestos — We estimate a liability for asserted and unasserted asbestos-related claims based on an assessment of 
the number and value of those claims. We use an external consulting firm to assist us in properly measuring the 
expense and liability. 


Differences in Securities and Exchange Commission (SEC) and Surface Transportation Board (STB) 
Accounting — STB accounting rules require that railroads accrue the cost of removing track structure over the 
expected useful life of these assets. Railroads historically used this prescribed accounting for reports filed with 
both the STB and SEC. In August 2001, the FASB issued Statement No. 143, Accounting for Asset Retirement 
Obligations. This statement was effective for us beginning January 1, 2003, and prohibits the accrual of removal 
costs unless there is a legal obligation to remove the track structure at the end of its life. We concluded that we did 
not have a legal obligation to remove the track structure, and therefore, under generally accepted accounting 
principles, we could not accrue the cost of removal in advance. As a result, reports filed with the SEC will reflect 
the expense of removing these assets in the period in which they are removed. 


Change in Presentation — Certain prior year amounts have been reclassified to conform to the 2004 Consolidated 
Financial Statement presentation. These reclassifications had no effect on previously reported operating income 
or net income, with the exception of reclassifications made to reflect the discontinued operations. 


1. Operations and Segmentation 


We have one reportable business segment, operating primarily in the area of rail transportation through our 
indirect wholly owned subsidiary, Union Pacific Railroad Company, including its subsidiaries and rail affiliates. 
The Consolidated Financial Statements for 2003 and 2002 also include discontinued trucking operations, 
consisting of Overnite Transportation Company (OTC) and Motor Cargo Industries, Inc. (Motor Cargo) (see 
note 13 to the Consolidated Financial Statements regarding the reclassification of our trucking segment as a 
discontinued operation). 


Continuing Operations — UPRR is a Class I railroad that operates in the United States. Our operating results have 
included Southern Pacific Rail Corporation since October 1996. In addition, during 1997, the Railroad acquired 
an ownership interest in a consortium that was granted a 50-year concession to operate the Pacific-North and 
Chihuahua Pacific lines in Mexico. The Railroad made an additional investment in the consortium in 1999 and 
currently holds a 26% ownership interest in the consortium. 


We have approximately 33,000 route miles, linking Pacific Coast and Gulf Coast ports with the Midwest and 
eastern United States gateways and providing several north/south corridors to key Mexican gateways. We serve 
the western two-thirds of the country and maintain coordinated schedules with other rail carriers for the handling 
of freight to and from the Atlantic Coast, the Pacific Coast, the Southeast, the Southwest, Canada, and Mexico. 
Export and import traffic is moved through Gulf Coast and Pacific Coast ports and across the Mexican and 
Canadian borders. Railroad freight is comprised of six commodity groups (percent of total commodity revenues 
for the year ended December 31, 2004): agricultural (14%), automotive (11%), chemicals (15%), energy (20%), 
industrial products (21%), and intermodal (19%). 


Employees — Approximately 87% of our more than 48,000 full-time equivalent employees are represented by 14 
major rail unions. Under the collective bargaining round that began on November 1, 1999, 11 of the 14 unions 
reached new labor agreements with the railroads. We are currently negotiating new agreements with the 
remaining three unions. Existing agreements remain in effect and will continue to remain in effect until new 
agreements are reached or the Railway Labor Act’s procedures (which include mediation, cooling-off periods, and 
the possibility of Presidential intervention) are exhausted. The current agreements provide for periodic wage 
increases until new agreements are reached. 


On November 1, 2004, notices for the next round of negotiations were sent to all 14 unions by the National 
Railway Labor Conference on behalf of UPRR (and other carriers in the conference). These legal notices state our 
desire to modify the current collective bargaining agreements. Contract negotiations with the various unions 
usually take place over an extended period of time and generally have not resulted in work stoppages. 
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Competition — We are subject to competition from other railroads, motor carriers, and barge operators. Our main 
rail competitor is Burlington Northern Santa Fe Corporation. Its rail subsidiary, BNSF Railway Company, 
operates parallel routes in many of our main traffic corridors. In addition, we operate in corridors served by other 
competing railroads and by motor carriers. Motor carrier competition is particularly strong with respect to five of 
our six commodity groups (excluding energy) due to shorter delivery times offered by such carriers. Because of 
the proximity of our routes to major inland and Gulf Coast waterways, barge competition can be particularly 
pronounced, especially for grain and bulk commodities. Competition can pressure both transit time requirements 
and pricing, as well as place a greater emphasis on the quality and reliability of the service provided. While we 
must build or acquire and maintain our rail system, trucks and barges are able to use public rights-of-way 
maintained by public entities. Any future improvements or expenditures materially increasing the quality or 
reducing the costs of these alternative modes of transportation in the locations in which we operate, or legislation 
granting materially greater latitude for motor carriers with respect to size or weight limitations, could have a 
material adverse effect on our results of operations, financial condition, and liquidity. 


Equipment Suppliers - We are dependent on two key domestic suppliers of locomotives. Due to the capital 
intensive nature and sophistication of this equipment and its production, there are high barriers of entry to 
potential new suppliers. Therefore, if one of these domestic suppliers discontinues manufacturing locomotives, we 
could experience a significant cost increase and the potential for reduced availability of the locomotives that are 
necessary to our operations. 


Discontinued Operations — The discontinued operations represent the operations of OTC and Motor Cargo. 
2. Financial Instruments 


Strategy and Risk — We use derivative financial instruments in limited instances for other than trading purposes 
to manage risk related to changes in fuel prices and to achieve our interest rate objectives. We are not a party to 
leveraged derivatives and, by policy, do not use derivative financial instruments for speculative purposes. 
Financial instruments qualifying for hedge accounting must maintain a specified level of effectiveness between the 
hedging instrument and the item being hedged, both at inception and throughout the hedged period. We 
formally document the nature and relationships between the hedging instruments and hedged items, as well as 
our risk-management objectives, strategies for undertaking the various hedge transactions, and method of 
assessing hedge effectiveness. We may use swaps, collars, futures, and/or forward contracts to mitigate the 
downside risk of adverse price movements and to hedge the exposure to variable cash flows. The use of these 
instruments also limits future benefits from favorable movements. The purpose of these programs is to protect 
our operating margins and overall profitability from adverse fuel price changes or interest rate fluctuations. 


Market and Credit Risk — We address market risk related to derivative financial instruments by selecting 
instruments with value fluctuations that highly correlate with the underlying hedged item. Credit risk related to 
derivative financial instruments, which is minimal, is managed by requiring high credit standards for 
counterparties and periodic settlements. At December 31, 2004, we have not been required to provide collateral, 
nor have we received collateral, relating to our hedging activities. 


In addition, we enter into secured financings in which the debtor has pledged collateral. The collateral is 
based upon the nature of the financing and the credit risk of the debtor. We generally are not permitted to sell or 
repledge the collateral unless the debtor defaults. 


Determination of Fair Value — The fair values of our derivative financial instrument positions at December 31, 
2004 and 2003 were determined based upon current fair values as quoted by recognized dealers or developed 
based upon the present value of expected future cash flows discounted at the applicable U.S. Treasury rate, 
LIBOR, or swap spread. 


Interest Rate Fair Value Hedges — We manage our overall exposure to fluctuations in interest rates by adjusting 
the proportion of fixed and floating rate debt instruments within our debt portfolio over a given period. The mix 
of fixed and floating rate debt is largely managed through the issuance of targeted amounts of each as debt 
matures or as incremental borrowings are required. Derivatives are used as one of the tools to obtain the targeted 
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mix. In addition, we also obtain flexibility in managing interest costs and the interest rate mix within our debt 
portfolio by evaluating the issuance of and managing outstanding callable fixed-rate debt securities. 


Swaps allow us to convert debt from fixed rates to variable rates and thereby hedge the risk of changes in the 
debt’s fair value attributable to the changes in the benchmark interest rate (LIBOR). The swaps have been 
accounted for using the short-cut method as allowed by FASB Statement No. 133, Accounting for Derivative 
Instruments and Hedging Activities; therefore, no ineffectiveness has been recorded within our Consolidated 
Financial Statements. In April 2004, we entered into an interest rate swap on $250 million of debt with a maturity 
of April 15, 2012. 


The following is a summary of our interest rate derivatives qualifying as fair value hedges: 


Millions, Except Percentages 2004 2003 
Interest rate fair value hedging: 
Amount of debt hedged. s.15cibagsccciens eteead ne g4Gebee Meee ee aaa eMe a ee $750 $818 
Percentage of total debt portfolio 2.0... eens 9% 10% 
Gross fair value asset POSTHON ww: eysowrss.d:tia ae hone. t,8¢s otquanleeoar's Wiatwe alee rh Se ala URE aS $ 8 $ 24 
Gross fair value (liability) position 2.6... ee eee cee eee eee nee $ (4) $ (1) 


Interest Rate Cash Flow Hedges — Changes in the fair value of cash flow hedges are reported in accumulated 
other comprehensive income until earnings are affected by the hedged item. 


In May 2004, in anticipation of a future lease transaction, we entered into treasury lock transactions with 
notional amounts totaling $125 million and an average locked-in rate of 5.08%. The treasury locks are accounted 
for as cash flow hedges. On September 28, 2004, the treasury locks were settled in connection with a 10-year 
operating lease, commencing on October 5, 2004, and maturing on September 30, 2014. The settlement of these 
treasury lock transactions was based on a treasury yield of 4.01% and resulted in a payment of $11 million to our 
counterparty that is being amortized to rent expense over the life of the 10-year operating lease. The unamortized 
portion of the payment is recorded as a $7 million after-tax reduction to common shareholders’ equity as part of 
accumulated other comprehensive loss at December 31, 2004. As of December 31, 2004 and 2003, we had no 
interest rate cash flow hedges outstanding. 


Fuel Cash Flow Hedges — Fuel costs are a significant portion of our total operating expenses. In 2004 and 2003, 
our primary means of mitigating the impact of adverse fuel price changes was our fuel surcharge program. 
However, we may use swaps, collars, futures, and/or forward contracts to further mitigate the impact of adverse 
fuel price changes. We currently have no fuel hedges in place for 2005. 


The following is a summary of our fuel derivatives qualifying as cash flow hedges: 


Millions, Except Average Commodity Prices 2004 2003 
Swaps: 
Number of gallons hedged for 2003 2.6... ccc cece cece eee eee - 145 
Average price of 2003 hedges (per gallon) [a] .... 6... 0... cee eee eee eee $ - $0.63 
Collars: 
Number of gallons hedged for 2004 2.0... cc cee enna 120 120 
Average cap price for 2004 collars outstanding [a] ........ 0... cece eee eee $0.74 $0.74 
Average floor price for 2004 collars outstanding[a] ......... 0... cece cece ee eee $0.64 $0.64 
Average ceiling price for 2004 collars outstanding [a] ........ 0... cece eee eee eee eee $0.86 $0.86 
Gross fair value asset POSHION. os csers ceietee Geswie eee baie ee dod aon ee a a ee Bete $  - $ 6 
Gross fair value (liability) position 2.0.0.0... eee ee eee $  - $ - 


[a] Excludes taxes, transportation costs, and regional pricing spreads. 
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Fuel hedging positions qualifying as cash flow hedges would be reclassified from accumulated other 
comprehensive income to fuel expense over the life of the hedge as fuel is consumed. At December 31, 2004, no 
amounts were recorded in accumulated other comprehensive income associated with our fuel hedges because no 
fuel hedges were outstanding. 


Earnings Impact — Our use of derivative financial instruments had the following impact on pre-tax income for 
the years ended December 31: 


Millions of Dollars 2004 2003 2002 
Decrease in interest expense from interest rate hedging ..................00000. $24 $30 $29 
Decrease in fuel expense from fuel hedging ................ 00... c ee eee eee 14 28 36 
Decrease in fuel expense from fuel swaptions .............. 000... c cece eee eee - - 19 
Decrease imoperatine expenses s.ic.05. cece iwd seen soadniee oo SEE cee oe ae 38 58 84 
Increase in other income, net from fuel swaptions ............ 0 eee eee eee eee - - 5 
Increase in other income from interest rate swap cancellation ................... - 5 - 
Increase ti pre-tax INCOME 0.6 o sce ese e a hea eae wees selee ede tee ae eee $38 $63 $89 


Fair Value of Debt Instruments — The fair value of our short- and long-term debt was estimated using quoted 
market prices, where available, or current borrowing rates. At December 31, 2004 and 2003, the fair value of total 
debt exceeded the carrying value by approximately $673 million and $727 million, respectively. At December 31, 
2004 and 2003, approximately $282 million and $375 million, respectively, of fixed-rate debt securities contained 
call provisions that allowed us to retire the debt instruments prior to final maturity, with the payment of fixed call 
premiums, or in certain cases, at par. 


Sale of Receivables — The Railroad transfers most of its accounts receivable to Union Pacific Receivables, Inc. 
(UPRI), a bankruptcy-remote subsidiary, as part of a sale of receivables facility. UPRI sells, without recourse on a 
364-day revolving basis, an undivided interest in such accounts receivable to investors. The total capacity to sell 
undivided interests to investors under the facility was $600 million at December 31, 2004. The value of the 
outstanding undivided interest held by investors under the facility was $590 million at both December 31, 2004 
and December 31, 2003. The value of the outstanding undivided interest held by investors is not included in our 
Consolidated Financial Statements. The value of the undivided interest held by investors was supported by $1,089 
million and $1,048 million of accounts receivable held by UPRI at December 31, 2004 and December 31, 2003, 
respectively. At December 31, 2004 and December 31, 2003, the value of the interest retained by UPRI was $499 
million and $458 million, respectively. This retained interest is included in accounts receivable in our 
Consolidated Financial Statements. The interest sold to investors is sold at carrying value, which approximates fair 
value, and there is no gain or loss recognized from the transaction. 


The value of the outstanding undivided interest held by investors could fluctuate based upon the availability 
of eligible receivables and is directly affected by changing business volumes and credit risks, including default and 
dilution. If default or dilution percentages were to increase one percentage point, the amount of eligible 
receivables would decrease by $6 million. Should our credit rating fall below investment grade, the value of the 
outstanding undivided interest held by investors would be reduced, and, in certain cases, the investors would have 
the right to discontinue the facility. 


The Railroad has been designated to service the sold receivables; however, no servicing asset or liability has 
been recognized as the servicing fees adequately compensate the Railroad for its responsibilities. The Railroad 
collected approximately $12.2 billion and $11.3 billion during the years ended December 31, 2004 and 2003, 
respectively. UPRI used such proceeds to purchase new receivables under the facility. 


The costs of the sale of receivables program are included in other income and were $11 million, $10 million, 
and $13 million for the twelve months ended December 31, 2004, 2003, and 2002, respectively. The costs include 
interest, program fees paid to banks, commercial paper issuing costs, and fees for unused commitment 
availability. 
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The investors have no recourse to the Railroad’s other assets except for customary warranty and indemnity 
claims. Creditors of the Railroad have no recourse to the assets of UPRI. On August 5, 2004, the sale of receivables 
program was renewed for an additional 364-day period without any significant changes in terms. 


3. Income Taxes 


Components of income tax expense for continuing operations were as follows for the years ended December 31: 


Millions of Dollars 2004 2003 2002 
Current: 

Bede ral eed: x30 ge0iis desiestdsn lave, Rene Sohtee Save edges 0b 0 Pt od Sessa law, Bae ede dees Aotes $(99) $55 $ 76 

TALE: 8 dations nacasesnd auatdon ieatn aot Beavis sua avoiesl a Anite: Rave dinate aaseienics amare Seduaneiecacenialacees (8) 32 8 
Total CUrrent: 6cc-.6 bade ete eaten Elba Boe ee REA OS Oy ewan aa eee (107) 87 84 
Deferred: 

Feédetal 6.3 sesei st disebe ee teenies ed eeG Renee aead nee een Waa aee edna’ 407 508 532 

EAEE. seca tecniiddoacdicnssarie beenare Qk agus eceuaiatiereranele asta e ncaa a lh cael or dtaon aay waudliecae Seance ee (48) (14) 64 
Total: detetted) s..ecicconscaceeeenan a aie Aa Owls Batis AR AA Rea AAG aaa Rae 359 494 596 
tA seuie cs nsenas essean sob beseeligeat muds gus Grenrisn db dicate ok desert cheney Sead ag adecoaues ds onrang Gi aed dvb ees $252 $581 $680 


For the years ending December 31, reconciliation between statutory and effective tax rates for continuing 
operations is as follows: 


Percentages 2004 2003 2002 
Federal statutory tax fate: i... 00000 cnt geomet das GSE oe See Es TEE 35.0% 35.0% 35.0% 
State taxes at statutory rates, Met 2. eck cece e ees bees nee ede eee e ese ee nen 2.6 25 2.8 
Reduction in deferred state tax rate, net... . ke ccc eee (2.9) (0.8) - 
Staté tax chedits; Net. <.onend sea. qe cian ida griignh ene een daa gale a ORR a Gun eae aia aaa (4.0) (1.0) (0.4) 
Prior years’ income tax examinations ............ cee eee eee cee eee eee - - (1.8) 
Other .24.256 8 SREP Ea ES CEO ba STM ERE AS REO IRAE SEGRE (1.3) (0.2) (0.6) 
Effective taxrate cnet woe wd Bhdend we ae eed aoe Blow Raed ae me AE AS 29.4% 35.5% 35.0% 


Deferred income tax liabilities (assets) were comprised of the following at December 31: 


Millions of Dollars 2004 2003 
Net current deferred income tax asset ..... 0... ccc ccc cent e ene enens $ (288) $ (518) 
EOP OUCY #iyaien ace: tates Senna sa cag ailareee asa ca eile, thee aoe 9 loce: Behn Neier diver conga lost end anata oe Biase aud 9,060 8,681 
State taxes AVEb spe céssne ss eiscies ech ch cdccdesobuinr'n Woo dave glad oro cNl Gdn Gees eldaidos We cau sooth Rae AW asada eee 581 606 
OEE hese sad jonduls btngees arava, 4 ra bee ee dice avd ah ePeawd an dee eA inked lbcans, a adeete Raden ee tee a's (461) (185) 
Net long-term deferred income tax liability .... 0.0... eee cee eee eee 9,180 9,102 
Net deferred income tax liability wc <.0iceiece cca tenee ese tesearecve Veena ewe eaae $8,892 $8,584 


All federal income tax years prior to 1986 are closed. Federal income tax liabilities for 1986 through 1994 
have been resolved, with the exception of minor refund claims for non-conventional fuel source credits claimed 
by Union Pacific Resources Corporation, Inc., a former subsidiary. Resolution of the issues for these years resulted 
in a decrease in income tax expense for continuing operations of $33 million in 2002. Interest calculations for 
these years are in process and may take several years to resolve with the Internal Revenue Service (IRS). 
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The IRS has substantially completed its examination of the Corporation’s federal income tax returns for the 
years 1995 through 1998 and has issued a preliminary Notice of Deficiency. Specifically, the IRS proposes to 
disallow 100% of the deductions claimed in connection with certain donations of property during those years. 
The Corporation disputes the proposed adjustments and intends to defend its position through applicable IRS 
procedures, and, if necessary, litigation. 


The federal income tax returns for years 1999 through 2002 are currently under examination by the IRS. 

The Corporation believes it has adequately reserved for federal and state income taxes, and does not expect 
that resolution of these examinations will have a material adverse effect on its operating results, financial 
condition, or liquidity. 


4. Debt 


Total debt as of December 31, 2004 and 2003, including interest rate swaps designated as hedges, is summarized 
below: 


Millions of Dollars 2004 2003 
Short-term borrowings, reclassified as long-term debt, average 

of 7.7% in 2004 and 6.0% in 2003.0... eee eee eee ee eee $ 440 $ 324 
Notes and debentures, 2.0% to 8.4% due through 2054 [a] ....... 0... 0. eee eee ee eee 5,435 5,124 
Capitalized leases, 4.7% to 11.3% due through 2026 .......... cee eee eee 1,416 1,531 
Medium-term notes, 6.8% to 10.0% due through 2020 ...... eee ee eee eee 372 387 
Equipment obligations, 6.5% to 10.2% due through 2019 ..... 2... eee eee 313 374 
Mortgage bonds, 4.8% due through 2030 1.0... eee eee eee eee 60 152 
Tax-exempt financings, 3.3% to 5.7% due through 2026 ........... cc cece eee eee 200 202 
Unamortized discount: ccs i 040 bossa SON Eo SEERA Hee EDEN REDE E EOS COE (105) (105) 
TiO tal Geb te s:.5 0-4, sees can a wcatseck nu ge arssiche dea Be, bagpis wi sist alae 4 aver lbnBea-apw dads toe aTer thd ds 8 a eveae de endo el aed 8,131 7,989 
LOSS: CULTEME POTHOD: ose seine iiis-dais.eun, scares a oes aiid ele ay Riantues hinnelecd a due Secs Mes te eras geaiere ess (150) (167) 
Totallong-term debt) 6is.ccc ct acie saclent eet hang ab eieean inte eee boa ohe eee, e48 $7,981 $7,822 


[a] 2004 and 2003 include a collective write-up of $2 million and $19 million, respectively, due to market value adjustments for debt with 
qualifying hedges that are recorded as assets on the Consolidated Statements of Financial Position. 


Debt Maturities — The following table presents aggregate debt maturities as of December 31, 2004, excluding 
market value adjustments. Short-term borrowings that were reclassified as long-term debt are shown at their 
stated maturities. 


Millions of Dollars 

DVD: ccc beseech acres cst toss ce esata ed access tees ON casas sk Tag west edu MS Pa A rac a caus ak HT nea AN a aes ade anes amas dees ack $ 590 
DOG saresicce sr2t oecartetee fess hesg eek slope asta eossne os de var anit esse sergat arson anew tn asta award sighed aie suis puma at oerigsa ie. eitacta ia ioret anon eens asenanas de eae 654 
DOOT se decsnse sti B56 sb ten, Seow WW acd aah WW Oe 8 Bea he RN Bre eae vd ag Shaw ADE RS ore de RA ae ee ees 784 
DOB? siviattecss Beaag-ceces tec Pulp'n Disk och A el eiSnace Seuss: gale. sovalkaraserReSeaia acca: Sup oastbaargne Wlalierars gus & tle i lailane te aBSeaen vows avenes ae aupaelisen 681 
0401 0° a ene ae ee 531 
MHC A Ree aeeccet re ce Reseed onto mee ct ested to everest ele tarins 2S Geant won a iauacentaetn die Bosaacaea eiew ne case ees 4,889 
i b70} calli al 5) uaeeene ere car meaner man ee CaP oe re orto GRP OCT a MOUS DIV AEN PIP SPE TOOT OARS RPE PEDERI TION UE OTe ep EE AOU AEE $8,129 


In February 2004, we called our 4.25% mortgage bonds, with an outstanding balance of approximately $92 
million and maturity date of January 1, 2005, for redemption in April 2004. 


Mortgaged Properties — Equipment with a carrying value of approximately $3.3 billion and $3.5 billion at 


December 31, 2004 and 2003, respectively, serves as collateral for capital leases and other types of equipment 
obligations in accordance with the secured financing arrangements utilized to acquire such railroad equipment. 
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As a result of the merger of Missouri Pacific Railroad Company (MPRR) with and into UPRR on January 1, 
1997, and pursuant to the underlying indentures for the MPRR mortgage bonds, UPRR must maintain the same 
value of assets after the merger in order to comply with the security requirements of the mortgage bonds. As of 
the merger date, the value of the MPRR assets that secured the mortgage bonds was approximately $5.8 billion. In 
accordance with the terms on the indentures, this collateral value must be maintained during the entire term of 
the mortgage bonds irrespective of the outstanding balance of such bonds. 


Credit Facilities - On December 31, 2004, we had $2.0 billion in revolving credit facilities available, including 
$1.0 billion under a 364-day revolving facility expiring in March 2005 and $1.0 billion under a 5-year facility 
expiring in March 2009 (collectively, the “facilities”). The facilities, which were entered into during March 2004, 
are designated for general corporate purposes and replaced a $925 million 364-day revolving credit facility that 
expired in March 2004 and a $1.0 billion 5-year revolving credit facility, which was due to expire in March 2005. 
Neither of the facilities were drawn as of December 31, 2004. Commitment fees and interest rates payable under 
the facilities are similar to fees and rates available to comparably rated investment-grade borrowers. Similar to the 
revolving credit facilities that were replaced, these facilities allow for borrowings at floating (LIBOR-based) rates, 
plus a spread, depending upon our senior unsecured debt ratings. The facilities do not include any other financial 
restrictions, credit rating triggers (other than rating-dependent pricing), or any other provision that could require 
the posting of collateral. The facilities require the maintenance of a minimum net worth and a debt to net worth 
coverage ratio. At December 31, 2004, we were in compliance with these covenants. 


To the extent we have long-term credit facilities available, we have reclassified certain short-term debt to a 
long-term basis. At December 31, 2004 and 2003, approximately $440 million and $324 million of short-term 
borrowings that we intend to refinance were reclassified as long-term debt. This reclassification reflects our intent 
to refinance these short-term borrowings and current maturities of long-term debt on a long-term basis through 
the issuance of commercial paper or new long-term financings, or by using the currently available long-term 
credit facility if alternative financing is not available. We are reviewing rollover options for the 364-day credit 
facility that expires in March 2005. 


Redemption of Convertible Preferred Securities — During 2003, we exercised our option to redeem the entire 
$1.5 billion of Convertible Preferred Securities (CPS). The CPS were issued in April 1998 by our wholly owned 
subsidiary, Union Pacific Capital Trust, at a price of $50 each and paid quarterly cash dividends at an annual rate 
of 6.25%. The redemption was funded with a combination of cash from operations, the issuance of $500 million 
of debt in June 2003, and cash proceeds from the initial public offering of Overnite. The $1.5 billion redemption, 
net of the $500 million debt issuance, reduces interest expense by approximately $71 million, pre-tax, annually 
and eliminates the dilutive effect of the CPS on earnings per share. Total one-time costs incurred in 2003 
associated with the redemption were approximately $45 million and are included in other income. 


Shelf Registration Statement and Significant New Borrowings — On May 4, 2004, we issued the remaining $250 
million available under a shelf registration statement filed in 2002. We issued 5.375% fixed rate debt with a 
maturity of May 1, 2014. Also on May 4, 2004, we issued $250 million of 6.25% fixed rate debt with a maturity of 
May 1, 2034, under a $1.0 billion shelf registration statement filed in 2003. On November 23, 2004, we issued an 
additional $250 million of 4.875% fixed rate debt with a maturity of January 15, 2015 under the 2003 shelf 
registration statement. The proceeds from the issuances were used for the repayment of debt and other general 
corporate purposes. Under the 2003 shelf registration statement, we may issue, from time to time, any 
combination of debt securities, preferred stock, common stock, or warrants for debt securities or preferred stock 
in one or more offerings. At December 31, 2004, we had $500 million remaining for issuance under the 2003 shelf 
registration statement. We have no immediate plans to issue equity securities; however, we will continue to 
explore opportunities to replace existing debt or access capital through issuances of debt securities under this shelf 
registration. 


During May 2003, we entered into a capital lease covering new locomotives. The related capital lease 
obligation totaled approximately $188 million and is included in the Consolidated Statements of Financial 
Position as debt. 


Dividend Restrictions — We are subject to certain restrictions related to the payment of cash dividends to our 


shareholders. The amount of retained earnings available for dividends decreased to $5.2 billion at December 31, 
2004, from $6.9 billion at December 31, 2003, due to revisions in minimum net worth requirements under our 
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credit facilities. In the fourth quarter of 2003, the Board of Directors voted to increase the quarterly dividend by 
30% to 30 cents per share. We declared dividends of $312 million in 2004 and $252 million in 2003. 


5. Leases 


We lease certain locomotives, freight cars, and other property. Future minimum lease payments for operating and 
capital leases with initial or remaining non-cancelable lease terms in excess of one year as of December 31, 2004 
were as follows: 


Operating Capital 
Millions of Dollars Leases Leases 
LOO DS sicis ise anc eco gg cendeedrgparaecaneuesy @odchiere BuO Sacer ates Gand Sree aS Se $ 491 $ 201 
2OQG: isc oe ed ece sobs sie 0 eect setae pg bns! oars ad ae wilted @oarteranans WU Beene Sugsa Grates 405 198 
LOOT os 86 bie be OEE HEUER ORES TELE ee EE EE 344 179 
DOOB 25 sed ayes a raasis ted at crys a Aietsl caitapadle, te, ore hes ea sue eet A ayeu onaclese gas ee 7s 284 172 
PAN) O52 a ee re 240 167 
Teater: ¥ CATS Rca ie sees ate tosh aN cece nat assent we actus ap avalos Gorks S ome eens 1,672 1,383 
Total minimum lease payments ......... 0... e eee eee eee ee $3,436 2,300 
Amount representing interest 2.0... 0... eee cee eee eee (884) 
Present value of minimum lease payments ..................000. $1,416 


Rent expense for operating leases with terms exceeding one month was $651 million in 2004, $586 million in 
2003, and $585 million in 2002. Contingent rentals and sub-rentals are not significant. 


6. Retirement Plans 
Pension and Other Postretirement Benefits 


Pension Plans — We provide defined benefit retirement income to eligible non-union employees through qualified 
and non-qualified (supplemental) pension plans. Qualified and non-qualified pension benefits are based on years 
of service and the highest compensation during the latest years of employment, with specific reductions made for 
early retirements. 


Other Postretirement Benefits (OPEB) — We provide defined contribution medical and life insurance benefits for 
eligible retirees. These benefits are funded as medical claims and life insurance premiums are paid. 


Funded Status 


Projected Benefit Obligation (PBO) — The PBO of our pension plans is the present value of benefits earned to date 
by plan participants, including the effect of assumed future salary increases. The PBO of the OPEB plan is equal to 
the accumulated benefit obligation, as the present value of OPEB liabilities is not affected by salary increases. 
Changes in our projected benefit obligation are as follows for the years ended December 31: 


Pension OPEB 
Millions of Dollars 2004 2003 2004 2003 
Projected benefit obligation at beginning of year .................. $1,804 $1,703 $543 $551 
DEVICE COS ba soo eid sedges x eos anes eds gee eo eves a ae aoe eae 30 27 5 7 
INtePeSt COSt> c-i56 dienes srersd 4rd S esas RSM RE Sete ee Saree eee Es nds 120 113 ul 35 
Plan amendments: ccd eSesrdivy eae etter tue de dietehte pinwwe saree aes - - (52) (74) 
Actuarial loss (gam). i.3 ciciesscae bes eieoeek eb ete ceetae eens 219 76 (34) 61 
Gross DenefitS PAI iiss cdie enieldiene scx nara ie Seg ches aie gee erential (115) (115) (40) (37) 
Projected benefit obligation at end of year ..................0..00. $2,058 $1,804 $453 $543 


Assets — Plan assets are measured at fair value. Changes in the fair value of our plan assets are 
years ended December 31: 


as follows for the 


Pension OPEB 
Millions of Dollars 2004 2003 2004 2003 
Fair value of plan assets at beginning of year................00000. $1,520 $1,231 $ - $ - 
Actual return on plan assets 2.0.0.0... eee cece eee ees 180 297 - - 
Voluntary funded pension plan contributions .................... 100 100 - - 
Unfunded plan benefit payments ...................00 0002 eee 8 7 40 37 
Gross benefits paid. osc% cs. es ered eee eae eee Ae Eee (115) (115) (40) (37) 
Fair value of plan assets at end of year ...... 0.0.0.0... eee eee eee $1,693 $1,520 $ - $ - 


Funded Status — The funded status represents the difference between the projected benefit obligation and the fair 
value of the plan assets. Below is a reconciliation of the funded status of the benefit plans to the net amounts 


recognized for the years ended December 31: 


Pension OPEB 
Millions of Dollars 2004 2003 2004 2003 
Funded status at end of year .... 1... eee eee eee eee eee $(365) $(284) $(453) $(543) 
Unrecognized net actuarial loss... 0... cee eee eee eee 373 201 133 216 
Unrecognized prior service cost (credit) ........ eee ee eee ee eee 39 46 (144) (116) 
Unrecognized net transition obligation .................0.000 08. - (2) - - 
Net amount recognized at end of year ......... eee eee eee $ 47 $ (39) $(464) $(443) 


Amounts Recorded in Consolidated Statement of Financial Position — The following table presents the amounts 


recorded in the Consolidated Statements of Financial Position for the years ended December 31: 


Pension OPEB 
Millions of Dollars 2004 2003 2004 2003 
Prepaid benefit cOst sss. ck es eievay eres ¥etedes ce besde cess $ 127 $ 34 $ - $ - 
ACCrued: DENETIUCOST:..«-a:casce sce, aces saualeig ace w lara. ls alere xh pece wee nigete AEs (80) (73) (464) (443) 
Additional minimum liability... 0.6... eee eee ee eee (380) (221) - - 
Intangible assets 2... saccccressisaneressGegaceweoevaadgunrdees 38 46 - - 
Accumulated other comprehensive income ...............000 000, 342 175 - - 
Net amount recognized at end of year 1... 0... eee eee eee eee $ 47 $ (39) $(464) $(443) 


At both December 31, 2004 and 2003, $35 million of the total pension and other postretirement liabilities 


were classified as current. 
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Unfunded Accumulated Benefit Obligation — The accumulated benefit obligation is the present value of benefits 
earned to date, assuming no future salary growth. The unfunded accumulated benefit obligation represents the 
difference between the accumulated benefit obligation and the fair value of plan assets. The projected benefit 
obligation, accumulated benefit obligation, and fair value of plan assets for pension plans with accumulated 
benefit obligations in excess of the fair value of the plan assets were as follows for the years ended December 31: 


Millions of Dollars 2004 2003 
Projected benefit obligation: ws sec. weed ois eekes eccaera abide baie eee O Ronen came a $(2,042)  $(1,789) 
Accumulated benefit obligation ....... 0... ccc cee eect ene e eens $(2,014) — $(1,769) 
Fair value: of plan assets: ¢.s342.0 sare vinje-olad +9 icis.w neve V4 wane Mec ne aieMiode gee Oe 1,674 1,503 
Unfunded accumulated benefit obligation .......... 0. cece eee eee eee eee ees $ (340) $ (266) 


The accumulated benefit obligation for all defined benefit pension plans was $2.0 billion and $1.8 billion as 
of December 31, 2004 and 2003, respectively. 


Assumptions — The weighted-average actuarial assumptions used to determine benefit obligations at December 31: 


Pension OPEB 

Percentages 2004 2003 2002 2004 2003 2002 
DiSCOUNE Late: 4036.55.00 aeeredus saree ayer a wlohe ba 6.00% 6.50% 6.75% 6.00% 6.50% 6.75% 
Salary INcrease jcc ce iesgdaeees se andenges vies 3.00 3.50 3.75 N/A N/A N/A 
Healthcare cost trend rate: 

CUTPONE 55.5 fans entra bet pee eae aan eniaes S N/A N/A N/A 11.00 9.00 10.00 

Level in 2010 ..... cee ccc ee eee N/A N/A N/A 5.00 5.00 5.00 

Expense 


Both pension and OPEB expense are determined based upon the annual service cost of benefits (the actuarial cost 
of benefits earned during a period) and the interest cost on those liabilities, less the expected return on plan assets. 
With respect to the value of pension plan assets, the expected long-term rate of return on plan assets is applied to 
a calculated value of plan assets that recognizes changes in fair value over a five-year period. This practice is 
intended to reduce year-to-year volatility in pension expense, but it can have the effect of delaying the recognition 
of differences between actual returns on assets and expected returns based on long-term rate of return 
assumptions. The expected rate of return on assets was 8% for both 2004 and 2003. 


Differences in actual experience in relation to assumptions are not recognized immediately, but are deferred 
and, if necessary, amortized as pension or OPEB expense. 
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The components of our net periodic pension and other postretirement costs (income) were as follows for the 
years ended December 31: 


Pension OPEB 

Millions of Dollars 2004 2003 2002 2004 2003 2002 
SEEVICECOSE 4 so.iace hike eggcalgene O8eaedachieigne a wa adn ees $ 30 $ 27 $ 21 $ 5 $ 7 $6 
Interest COSt 4.6.2 cia ae hk ee rs hee baad 120 113 117 31 35 37 
Expected return on plan assets ...............4. (137) (133) (144) - - - 
Amortization of: 

Transition obligation ............... 0000005 (2) (2) (2) - - - 

Prior service cost (credit) ............00.000. 8 9 9 (24) (15) (3) 

Actuarial loss (gain) 5.0: c.ce casa gandecdaa ges 3 1 (15) 18 16 5 
Total net periodic benefit cost (income) .......... $ 22 $ 15 $ (14) $ 30 $ 43 $45 


Assumptions — The weighted-average actuarial assumptions used to determine expense were as follows for the 
years ended December 31: 


Pension OPEB 

Percentages 2004 2003 2002 2004 2003 2002 
Discount Tate: 4.002 isassaeiedwmneets 6.50% 6.75% 7.25% 6.50% 6.75% 7.25% 
Expected return on plan assets .......... 8.00 8.00 9.00 N/A N/A N/A 
Salary McCrease sss ceccce seas auwecees 3.50 3/19) 4.25 N/A N/A N/A 
Health care cost trend rate: 

CUITENE cei e ee htae eigen ieee es N/A N/A N/A 9.00 10.00 7.70 

Level in 2008 ............... 00 ee ee, N/A N/A N/A 5.00 5.00 5.50 


The discount rate is based on a hypothetical portfolio of high quality bonds with cash flows matching our 
plans’ expected benefit payments. The expected return on plan assets is based on our asset allocation mix and our 
historical return, taking into account current and expected market conditions. The actual return on pension plan 


assets was approximately 12% in 2004, compared to 25% in 2003. Our historical annualized ten-year rate of 
return on plan assets is approximately 10%. 


Assumed healthcare cost trend rates have a significant effect on the expense and liabilities reported for 
healthcare plans. The healthcare cost trend rate is based on historical rates and expected market conditions. A 


one-percentage point change in the expected healthcare cost trend rates would have the following effects on 
OPEB: 


One % pt. One % pt. 

Millions of Dollars Increase Decrease 

Effect on total service and interest cost components ................ $7 $ (6) 

Effect on accumulated benefit obligation ................. 0.000005 79 (66) 
Equity Adjustment 


An additional minimum pension liability adjustment is required when our accumulated benefit obligation 
exceeds the fair value of our plan assets, and that difference exceeds the net pension liability recognized in the 
Consolidated Statements of Financial Position. The liability was recorded as a $212 million and $109 million 


after-tax reduction to common shareholders’ equity as part of accumulated other comprehensive loss in 2004 and 
2003, respectively. 
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The equity reduction may be restored to the balance sheet in future periods if the fair value of plan assets 
exceeds the accumulated benefit obligations. This reduction to equity does not affect net income or cash flow and 
has no impact on compliance with debt covenants. 


Cash Contributions 


The following table details our cash contributions for the years ended December 31, 2004 and 2003, and the 
expected contributions for 2005: 


Pension 
Millions of Dollars Funded Unfunded OPEB 
ZOOS: ey iitasende dee rent pecan Sriecga tne ei dota er erertrete $100 $7 $37 
LOO: a ietie hecdesccarah et termatettvar al aacinete atte 100 8 40 
2005 (expected) ........... 000.0008. 50 8 35: 


Our policy with respect to funding the qualified plans is to fund at least the minimum required by the 
Employee Retirement Income Security Act of 1974, as amended, and not more than the maximum amount 
deductible for tax purposes. We do not currently have minimum funding requirements, as set forth in employee 
benefit and tax laws. All contributions made to the funded pension plans for 2003 and 2004 were voluntary and 
were made with cash generated from operations. 


All benefit payments for other postretirement benefits are voluntary, as the postretirement plans are not 
funded, and are not subject to any minimum regulatory funding requirements. Benefit payments for each year 
represent claims paid for medical and life insurance, and we anticipate our 2005 OPEB payments will be made 
from cash generated from operations. 


Benefit Payments 


The following table details expected benefit payments for the years 2005 though 2014: 


Millions of Dollars Pension OPEB 
QOOD ensign a ce. caierd as epee ele aie dans ane an aiid Scene aes wide degree eae Sea Suara ana aoe EL aiaee 2 aoe eRe eae eee’ $120 $ 35 
LOO se see inca hile Sy adns shee WR Re Re hw a eEE, aoecwrch DR eden BOER Sea ew bund Seo A E 120 33 
LOOT so. 5: si seciial aiiavenistere Siena acl Bees Ghia  Aileiteoa S SSual gratis auadieas Boe ip pees aug eter acy We wlalibne sedi we ane a neee iss 122 34 
DOO: si sie hepeincarni peace. data de totes so ats aa ee lanarsirh Gra aS: GEA Snes BIR abate Amada er ecards my eed 126 35 
LOOD oa Sass a Se cisesie. ig onene ele le ise woaysendea a. arlauls eon secaig aie, aoe dbeonane ibe lacecarded eb goede wos ee ge auneberers 130 36 
Years: 2010 = 2004 c:..cia dtc G4 headed cba ode ek wd SPEER SS eae Code oee ees 737 189 
Medicare Reform Act 


On December 13, 2003, Congress passed the Medicare Prescription Drug, Improvement, and Modernization Act 
of 2003 (Medicare Reform Act). The provisions of the Medicare Reform Act include prescription drug benefits for 
Medicare eligible individuals. We elected to recognize this legislation in 2003, in accordance with FASB Staff 
Position No. 106-1, Accounting and Disclosure Requirements Related to the Medicare Prescription Drug, 
Improvement and Modernization Act of 2003, resulting in a $47 million reduction to the accumulated benefit 
obligation for other postretirement benefits as of December 31, 2003. This reduction was based on the value of the 
projected federal subsidy, assumes no changes in participation rates, and was recorded as an unrecognized 
actuarial gain. The estimated reduction in post-65 per capita claim costs was 17%. There was no effect on 2003 
expense. For 2004, we experienced a reduction in OPEB expense of $7 million. Future guidance from either 
Congress or the FASB could result in a change to this recognition. 
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Asset Allocation Strategy 


Our pension plan asset allocation at December 31, 2004 and 2003, and target allocation for 2005, are as follows: 


Percentage of Plan Assets 
Target Allocation December 31, 

Asset Category 2005 2004 2003 
Equity SCCUNUCS 4.:ph5 taqae tanh ceased tenant teaguaaie tintin 65% to 75% 73% 70% 
Debt: Securtttes: 3 ss-d.ccctusvd-etiee.s eves Gog ee gonad deed aeviee 20% to 30% 27% 30% 
Réal estate sciscscceeeissaencaerdepidaiieeseeeesaneeeed 2% to 8% 0% 0% 
ONE oc dance nitsa ns etlaiaa nu boa cel a apitigve ga anln safeties Ware deh aoahdrhieenatiedts 0% 0% 0% 
DO Ca isd at ca tteeen oer a nl ivan cette al PS ans ie ta sian Wiotyels. oe a 100% 100% 100% 


The investment strategy for pension plan assets is to maintain a broadly diversified portfolio designed to 
achieve our target of an average long-term rate of return of 8%. While we believe we can achieve a long-term 
average rate of return of 8%, we cannot be certain that the portfolio will perform to our expectations. Assets are 
strategically allocated between equity and debt securities in order to achieve a diversification level that mitigates 
wide swings in investment returns. To further improve diversification, a target allocation to real estate 
investments has been established for future time periods. Asset allocation target ranges for equity, debt, and other 
portfolios are evaluated at least every three years with the assistance of an external consulting firm. Actual asset 
allocations are monitored monthly, and rebalancing actions are executed at least quarterly, if needed. 


The majority of the plan’s assets are invested in equity securities, because equity portfolios have historically 
provided higher returns than debt and other asset classes over extended time horizons and are expected to do so 
in the future. Correspondingly, equity investments also entail greater risks than other investments. The risk of loss 
in the plan’s equity portfolio is mitigated by investing in a broad range of equity types. Equity diversification 
includes large-capitalization and  small-capitalization companies, growth-oriented and _ value-oriented 
investments, and U.S. and non-U.S. securities. 


Equity risks are further balanced by investing a significant portion of the plan’s assets in high quality debt 
securities. The average quality rating of the debt portfolio exceeded AA as of December 31, 2004 and 2003. The 
debt portfolio is also broadly diversified and invested primarily in U.S. Treasury, mortgage, and corporate 
securities with an intermediate average maturity. The weighted-average maturity of the debt portfolio was 6.3 
years at December 31, 2004 and 6.1 years as of December 31, 2003. 


The investment of pension plan assets in our securities is specifically prohibited for both the equity and debt 
portfolios, other than through index fund holdings. 


Other Retirement Programs 


Thrift Plan — We provide a defined contribution plan (thrift plan) to eligible non-union employees and make 
matching contributions to the thrift plan. We match 50 cents for each dollar contributed by employees up to the 
first six percent of compensation contributed. Our thrift plan contributions were $12 million in both 2004 and 
2003 and $10 million in 2002. 


Railroad Retirement System — All Railroad employees are covered by the Railroad Retirement System (the System). 
On December 21, 2001, The Railroad Retirement and Survivors’ Improvement Act of 2001 (the Act) was signed 
into law. The Act was a result of historic cooperation between rail management and labor, and provides improved 
railroad retirement benefits for employees and reduced payroll taxes for employers. Contributions made to the 
System are expensed as incurred and amounted to approximately $569 million in 2004, $562 million in 2003, and 
$595 million in 2002. 
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Collective Bargaining Agreements — Under collective bargaining agreements, we participate in multi-employer 
benefit plans that provide certain postretirement healthcare and life insurance benefits for eligible union 
employees. Premiums under the plans are expensed as incurred and amounted to $30 million in 2004, $27 million 
in 2003, and $16 million in 2002. 


7. Stock Options and Other Stock Plans 


We have 6,546,765 options outstanding under the 1993 Stock Option and Retention Stock Plan of Union Pacific 
Corporation (1993 Plan). There are 5,100 retention stock units (the right to receive shares of common stock) 
outstanding under the 1993 Plan. There are 7,140 restricted shares outstanding under the 1992 Restricted Stock 
Plan for Non-Employee Directors of Union Pacific Corporation. We no longer grant options or awards of 
restricted stock or retention shares and stock units under these plans. 


The UP Shares Stock Option Plan of Union Pacific Corporation (UP Shares Plan) was approved by our 
Board of Directors on April 30, 1998. The UP Shares Plan reserved 12,000,000 shares of our common stock for 
issuance. The UP Shares Plan was a broad-based option program that granted options to purchase 200 shares of 
our common stock at $55.00 per share to eligible active employees on April 30, 1998. All options granted were 
non-qualified options that became exercisable on May 1, 2001, and remain exercisable until April 30, 2008. If an 
optionee’s employment terminates for any reason, the option remains exercisable for a period of one year after 
the date of termination, but no option is exercisable after April 30, 2008. No further options may be granted 
under the UP Shares Plan. As of December 31, 2004, there were 4,441,118 options outstanding under the UP 
Shares Plan. 


We adopted the Executive Stock Purchase Incentive Plan (ESPIP), effective October 1, 1999, in order to 
encourage and facilitate ownership of our common stock by our officers and other key executives. Under the 
ESPIP, participants purchased a total of 1,008,000 shares of our common stock with the proceeds of 6.02% 
interest-bearing, full recourse loans from the Corporation. Loans totaled $47 million and have a final maturity 
date of January 31, 2006. Deferred cash payments were to be awarded to the participants to repay interest and the 
loan principal if certain performance and retention criteria were met within a 40-month period ending 
January 31, 2003. Following satisfaction of the various performance criteria during the term of the ESPIP and 
continued employment with the Corporation through January 31, 2003, participants received a deferred cash 
payment equal to two-thirds of the outstanding principal balance of their loan plus the net accrued interest on 
January 31, 2003. Such payments were applied against the participants’ outstanding loan balance pursuant to the 
terms of the ESPIP. The remaining balance of the loan is payable in three equal installments on January 31, 2004, 
January 31, 2005, and January 31, 2006. At December 31, 2004 and 2003, the total outstanding balance of the 
remaining loans was $1 million and $8 million, respectively. 


In April 2000, the shareholders approved the Union Pacific Corporation 2000 Directors Plan (Directors 
Plan) whereby 550,000 shares of our common stock were reserved for issuance to our non-employee directors. 
Under the Directors Plan, each non-employee director, upon his or her initial election to the Board of Directors, 
receives a grant of 1,000 shares of restricted shares or restricted stock units. Additionally, each non-employee 
director receives annually an option to purchase at fair value a number of shares of our common stock, not to 
exceed 5,000 shares during any calendar year, determined by dividing 60,000 by ¥3 of the fair market value of one 
share of our common stock on the date of such Board of Directors meeting, with the resulting quotient rounded 
up or down to the nearest 50 shares. As of December 31, 2004, 5,000 restricted shares were outstanding under the 
Directors Plan and 128,350 options were outstanding under the Directors Plan. 


In November 2000, our Board of Directors approved the 2001 Long Term Plan (LTP). Participants were 
awarded retention shares or stock units and cash awards subject to the attainment of certain performance targets 
and continued employment through January 31, 2004, or other applicable vesting dates. The LTP performance 
criteria included three year (for fiscal years 2001, 2002, and 2003) cumulative earnings per share and stock price 
targets. We met the cumulative earnings per share target at December 31, 2003, which entitled participants to 
receive a total of 88,140 shares, 371,712 stock units, and $32 million at January 31, 2004, or other applicable 
vesting dates, totaling 48% of the maximum amount available under the LTP. 


The Union Pacific Corporation 2001 Stock Incentive Plan (2001 Plan) was approved by the shareholders in 
April 2001. The 2001 Plan reserved 12,000,000 shares of our common stock for issuance to eligible employees of 
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the Corporation and its subsidiaries in the form of non-qualified options, incentive stock options, retention 
shares, stock units, and incentive bonus awards. Non-employee directors are not eligible for awards under the 
2001 Plan. As of December 31, 2004, 6,387,500 options and 1,247,125 retention shares and stock units were 
outstanding under the 2001 Plan. 


The Union Pacific Corporation 2004 Stock Incentive Plan (2004 Plan) was approved by shareholders in April 
2004. The 2004 Plan reserved 21,000,000 shares of our common stock for issuance, plus any shares subject to 
awards made under the 2001 Plan and the 1993 Plan that were outstanding on April 16, 2004, and became 
available for regrant pursuant to the terms of the 2004 Plan. Under the 2004 Plan, non-qualified options, stock 
appreciation rights, retention shares, stock units, and incentive bonus awards may be granted to eligible 
employees of the Corporation and its subsidiaries. Non-employee directors are not eligible for awards under the 
2004 Plan. As of December 31, 2004, 18,400 options and 13,050 retention shares and stock units were outstanding 
under the 2004 Plan. 


Pursuant to the above plans, 21,571,309, 6,899,211, and 9,544,569 shares of our common stock were 
available for grant at December 31, 2004, 2003, and 2002, respectively. 


Options — Stock options are granted with an exercise price equal to the fair market value of our common stock as 
of the date of the grant. Options are granted with a 10-year term and are generally exercisable one to two years 
after the date of the grant. A summary of the stock options issued under the 1993 Plan, the UP Shares Plan, the 
Directors Plan, the 2001 Plan, and the 2004 Plan, and changes during the years ending December 31 are as 
follows: 


Year Ended December 31, 
2004 2003 2002 

Weighted- Weighted- Weighted- 

Average Average Average 

Exercise Exercise Exercise 

Shares Price Shares Price Shares Price 

Outstanding, beginning of year .... 18,515,231 $53.75 21,352,105 $53.00 23,189,323 $51.12 

Granted scccieadieaes cea Gantenes 2,220,450 65.04 2,398,300 55.98 2,107,500 61.14 

EXCrGIS€O) 32, scs0acae ane were toe ne (2,942,406) 47.52 (4,955,725) 51.58 (3,814,625) 45.99 

Forfeited) aciassantcrerentagneaes (271,142) 57.23 (279,449) 54.69 (130,093) 54.99 

Outstanding, end of year.......... 17,522,133 $56.17 18,515,231 $53.75 21,352,105 $53.00 

Options exercisable at yearend .... 14,878,933 $54.92 15,514,331 $53.27 18,897,155 $52.04 
Weighted-average fair value of 

options granted during the year .. $16.38 $14.30 $17.78 


The following table summarizes information about our outstanding stock options as of December 31, 2004: 


Options Outstanding Options Exercisable 
Weighted- Weighted- 
Weighted-Average Average Average 
Range of Exercise Number Remaining Exercise Number Exercise 
Prices Outstanding — Contractual Life Price Exercisable Price 
$37.94 — $55.00 7,673,345 3.96 $52.16 7,621,545 $52.24 
$55.62 — $60.81 5,692,488 4.49 56.44 5,254,138 56.45 
$61.14 — $65.10 4,156,300 8.12 63.19 2,003,250 61.14 
$37.94 — $65.10 17,522,133 5.12 $56.17 — 14,878,933 $54.92 
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The fair value of each option grant was estimated on the date of grant using the Black-Scholes option-pricing 
model, with the following weighted-average assumptions for options granted in 2004, 2003, and 2002. 


2004 2003 2002 


Risk-free interest rateS 2.6... ccc cee cnet eee e nen eeaneeeeees 3.3% 2.9% 4.4% 
Dividend yield vs. + se is.s-0dnad ove tis artim duets eg SSeS oats eeaHeR Ries, eGR eevee 1.7% 1.5% 1.3% 
Expected lives-years scaccice ssagautcretvadgiennre sagen essageenneeet 5.6 5.0 5.0 

Volatility a ietdacin wba tacite seadidten damelibs Daa Sedat eee Raed bt 25.9% 284% 28.8% 


Restricted Stock and Other Incentive Plans — Our plans provide for awarding retention shares of common stock 
or stock units to eligible employees. These awards are subject to forfeiture if employment terminates during the 
prescribed retention period, generally three or four years, or, in some cases, if a certain prescribed stock price or 
other financial criterion is not met. Restricted stock awards are issued to non-employee directors and are subject 
to forfeiture if certain service requirements are not met. During the year ended December 31, 2004, 276,575 
retention shares, stock units, and restricted shares were issued at a weighted-average fair value of $64.75. During 
the year ended December 31, 2003, 380,786 retention shares, stock units, and restricted shares were issued at a 
weighted-average fair value of $55.99. During 2002, 804,956 retention shares, stock units, and restricted shares 
were issued at a weighted-average fair value of $58.21. The cost of retention and restricted awards is amortized to 
expense over the retention period. 


Under the LTP, 11,900 performance retention stock units were issued at a weighted-average fair value of 
$60.97 during 2002. The cost of the LTP was marked to market and expensed over the performance period, which 
ended January 31, 2004. 


The cost associated with the ESPIP retention criterion was amortized to expense over the 40-month period. 
The cost associated with the ESPIP first performance criterion is expensed over the life of the loan, and the cost 


associated with the second performance criterion was expensed in December 2002. 


During the years ended December 31, 2004, 2003, and 2002, we expensed $21 million, $46 million, and $50 
million, respectively, related to the other incentive plans described above. 
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8. Earnings Per Share 


The following table provides a reconciliation between basic and diluted earnings per share for the years ended 
December 31: 


Millions, Except Per Share Amounts 2004 2003 2002 


Income statement data: 
Income from continuing operations before cumulative effect of accounting 


Chane? «sc scigiinaeasnag a hdr oasis daiuded cane gmneeeurnt saa eee ee antadane $604 $1,056 $1,265 
Income from discontinued operations ........ 0... eee eee eee eens - 255 76 
Cumulative effect of accounting change .......... eee eee eee eee - 274 - 

Net income available to common shareholders — basic ........ 0.000 cece eee eens $604 $1,585 $1,341 
Dilutive effect of interest associated with the CPS ..... 0.0.0... cece cece eee eee - 34 58 
Net income available to common shareholders — diluted ............. 000000000 $604 $1,619 $1,399 
Weighted-average number of shares outstanding: 
BaSiG s.ic5%, cdctated dcduetcs seed areca a4 a PAR ale ORaa dante ah SaaS Sule ge a don aaa 259.1 254.4 252;1 
Dilutive effect Of stock: Options wv iaic see ktdet ies ehsadiiad roan dosaaesedeles 12 1.5 1.8 
Dilutive effect of retention shares, stock units and restricted shares ............. 1.9 1.8 a 
Dilutive effect of CPS 2... ccc cee eee ee eee ence eee n ee eees - 10.3 21.8 
DIANE eis detn, asa tok bicep cee a ahibicbrs ead Rata BS canines hd cd atenanie te ais ih a ees a Stew Rasa ace 262.2 268.0 276.8 


Earnings per share — basic: 
Income from continuing operations before cumulative effect of accounting 


CAINS ca ees tie dws rn teen Wty dan 8 wee Met ta ws 2 ae Hata Sara aerad Md n wtooe be whee $2.33 $ 4.15 $ 5.02 
Income from discontinued operations ........ 0... cece eee ee eee eee - 1.00 0.30 
Cumulative effect of accounting change ..... 0... . eee eee eee ee eee - 1.08 - 
INGE 1M COMNE 2 5egshs since aan monet siat-sie 4/310 acts cod catard yao aiteyels toga mune aears ape weal a ess $2.33 $ 6.23 $ 5.32 


Earnings per share — diluted: 
Income from continuing operations before cumulative effect of accounting 


Hane picasa eer case nents amiee edie tvereevetinnsaamieens $2.30 $ 4.07 $ 4.78 
Income from discontinued operations ........ 0... eee eee ee eee - 0.95 0.27 
Cumulative effect of accounting change .......... 0... c eee eee eee eee eee - 1.02 - 
INGt I CORNE: 33 ctccnidrece tone ableton soe ae arbre oie eons tops dle esdeaceecese Barelaae oe etree $2.30 $ 6.04 $ 5.05 


Common stock options totaling 3.3 million and 2.3 million for 2004 and 2002, respectively, were excluded 
from the computation of diluted earnings per share because the exercise prices of these options exceeded the 
average market price of our common stock for the respective periods, and the effect of their inclusion would be 
anti-dilutive. All stock options were dilutive for 2003. 


9. Commitments and Contingencies 


Unasserted Claims — Various claims and lawsuits are pending against us and certain of our subsidiaries. It is not 
possible at this time for us to determine fully the effect of all unasserted claims on our consolidated financial 
condition, results of operations or liquidity; however, to the extent possible, where unasserted claims can be 
estimated and where such claims are considered probable, we have recorded a liability. We do not expect that any 
known lawsuits, claims, environmental costs, commitments, contingent liabilities, or guarantees will have a 
material adverse effect on our consolidated financial condition, results of operations, or liquidity after taking into 
account liabilities previously recorded for these matters. 


Personal Injury — The cost of personal injuries to employees and others related to our activities is charged to 
expense based on estimates of the ultimate cost and number of incidents each year. We use third-party actuaries 


to assist us in properly measuring the expense and liability, including unasserted claims. Compensation for work- 
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related accidents is governed by the Federal Employers’ Liability Act (FELA). Under FELA, damages are assessed 
based on a finding of fault through litigation or out-of-court settlements. We offer a comprehensive variety of 
services and rehabilitation programs for employees who are injured at work. Annual expenses for our personal 
injury-related events were $288 million in 2004, $250 million in 2003, and $221 million in 2002. As of 
December 31, 2004 and 2003, we had a liability of $639 million and $617 million, respectively, accrued for future 
personal injury costs, of which $274 million was recorded in current liabilities as accrued casualty costs for each 
year. 


Asbestos — We are a defendant in a number of lawsuits in which current and former employees allege exposure to 
asbestos. Additionally, we have received claims for asbestos exposure that have not been litigated. The claims and 
lawsuits (collectively referred to as “claims”) allege occupational illness resulting from exposure to asbestos- 
containing products. In most cases, the claimants do not have credible medical evidence of physical impairment 
resulting from the alleged exposures. Additionally, most claims filed against us do not specify an amount of 
alleged damages. 


The greatest potential for asbestos exposure in the railroad industry existed while steam locomotives were 
used. The railroad industry, including UPRR and its predecessors, phased out steam locomotives in 
approximately 1955-1960. The use of asbestos-containing products in the railroad industry was substantially 
reduced after steam locomotives were discontinued, although it was not completely eliminated. Some asbestos- 
containing products were still manufactured in the building trade industry and were used in isolated component 
parts on locomotives and railroad cars during the 1960s and 1970s. By the early 1980s, manufacturers of building 
materials and locomotive component parts developed non-asbestos alternatives for their products and ceased 
manufacturing asbestos-containing materials. 


During 2004, we engaged a third-party expert with extensive experience in estimating resolution costs for 
asbestos-related claims to assist us in assessing the number and value of these unasserted claims through 2034, 
based on our average claims experience over a multi-year period. As a result, we increased our liability for 
asbestos-related claims to $326 million. At December 31, 2004, $17 million was classified as current liabilities, 
while the remainder was classified as long-term accrued casualty costs. Approximately 14% of the recorded 
liability related to pending claims, and approximately 86% related to future claims. These claims are expected to 
be paid out over the next 30 years. Payments for asbestos-related claims were $14.1 million, $14.4 million, and 
$12.4 million in 2004, 2003, and 2002, respectively. Aggregate payments totaled $118.3 million, $104.2 million, 
and $89.8 million at December 31, 2004, 2003, and 2002, respectively. 


We have insurance coverage that reimburses us for a portion of the costs incurred to resolve asbestos-related 
claims. At December 31, 2004, we have recognized an asset for estimated insurance recoveries. 


We believe that our liability for asbestos-related claims and the estimated insurance recoveries reflect 
reasonable and probable estimates. The amounts recorded for asbestos-related liabilities and related insurance 
recoveries were based on currently known facts. However, future events, such as the number of new claims to be 
filed each year, average settlement costs, and insurance coverage issues could cause the actual costs and insurance 
recoveries to be higher or lower than the projected amounts. Estimates may also vary due to changes in the 
litigation environment, federal and state law governing compensation of asbestos claimants, and the level of 
payments made to claimants by other defendants. 


Environmental Costs — We are subject to federal, state, and local environmental laws and regulations. We have 
identified approximately 384 sites at which we are or may be liable for remediation costs associated with alleged 
contamination or for violations of environmental requirements. This includes 52 sites that are the subject of 
actions taken by the U.S. government, 31 of which are currently on the Superfund National Priorities List. Certain 
federal legislation imposes joint and several liability for the remediation of identified sites; consequently, our 
ultimate environmental liability may include costs relating to activities of other parties, in addition to costs 
relating to our own activities at each site. 


When an environmental issue has been identified with respect to the property owned, leased, or otherwise 


used in the conduct of our business, we and our consultants perform environmental assessments on the property. 
We expense the cost of the assessments as incurred. We accrue the cost of remediation where our obligation is 
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probable and such costs can be reasonably estimated. We do not discount our environmental liabilities when the 
timing of the anticipated cash payments is not fixed or readily determinable. 


As of December 31, 2004 and 2003, we had a liability of $201 million and $187 million, respectively, accrued 
for future environmental costs, of which $50 million and $57 million were recorded in current liabilities as 
accrued casualty costs. The liability includes future costs for remediation and restoration of sites, as well as for 
ongoing monitoring costs, but excludes any anticipated recoveries from third parties. Cost estimates are based on 
information available for each site, financial viability of other potentially responsible parties, and existing 
technology, laws, and regulations. We believe that we have adequately accrued for our ultimate share of costs at 
sites subject to joint and several liability. However, the ultimate liability for remediation is difficult to determine 
because of the number of potentially responsible parties involved, site-specific cost sharing arrangements with 
other potentially responsible parties, the degree of contamination by various wastes, the scarcity and quality of 
volumetric data related to many of the sites, and the speculative nature of remediation costs. Current obligations 
are not expected to have a material adverse effect on our results of operations or financial condition. 


Remediation of identified sites previously used in operations, used by tenants or contaminated by former 
owners required cash spending of $42 million in 2004, $36 million in 2003, and $68 million in 2002. We also 
engage in capital spending designed to reduce emissions and prevent spills and releases of hazardous materials. 
We spent cash of $8 million in both 2004 and 2003 and $6 million in 2002 for these control and prevention 
measures. In 2005, we anticipate spending $50 million for remediation and $8 million for control and prevention. 
The impact of current obligations is not expected to have a material adverse effect on our liquidity. 


Purchase Obligations and Guarantees — We periodically enter into financial and other commitments in 
connection with our businesses. We do not expect that these commitments or guarantees will have a material 
adverse effect on our consolidated financial condition, results of operations, or liquidity. 


At December 31, 2004, we were contingently liable for $485 million in guarantees and $56 million in letters 
of credit. These contingent guarantees were entered into in the normal course of business and include guaranteed 
obligations of affiliated operations. None of the guarantees individually is significant, and a liability of $6 million 
has been recorded for the fair value of these obligations as of December 31, 2004. The final guarantee expires in 
2022. We are not aware of any existing event of default that would require us to satisfy these guarantees. 


Headquarters Building — On October 5, 2004, the Railroad completed the refinancing of the synthetic lease for 
the new headquarters building. The Railroad will lease the building pursuant to an operating lease with a term of 
ten years. Total scheduled lease payments during the term are approximately $134 million. UPC has guaranteed 
the obligations of the Railroad under the lease and, therefore, has a contingent liability for such obligations. The 
obligations of the Railroad to make lease payments are not recorded in the Consolidated Financial Statements of 
the Railroad or UPC. During the term of the lease, the Railroad may, at its option, purchase the building. Such 
purchase amount will represent the cost of constructing the building, including capitalized interest and 
transaction expenses, which was $257.5 million. Any such payment may also include an additional make-whole 
amount for early redemption of the outstanding debt, which will vary depending on prevailing interest rates at the 
time of prepayment. 


Upon expiration of the lease term, if the Railroad does not purchase the building or renew the lease, the 
building will be remarketed. The Railroad has guaranteed that the building will have a residual value equal to at 
least $206 million in the event that the building is remarketed. Therefore, the guarantee made by UPC with 
respect to the Railroad’s obligations under the lease is expected to represent a contingent obligation of 
approximately $206 million. At December 31, 2004, the Railroad had a liability of approximately $6 million 
related to the fair value of this guarantee. 


The arrangement is subject to customary default provisions, including, without limitation, those relating to 
payment defaults under the lease and the operative documents, the acceleration of certain other unrelated debt 
obligations of the Railroad or UPC, performance defaults and events of bankruptcy. In the event that such 
defaults occur and are continuing, the Railroad (or UPC pursuant to its guarantee) may be required to pay all 
amounts due under the lease through the end of the term of the lease. 
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10. Other Income 


Other income included the following: 


Millions of Dollars 2004 2003 2002 
Net gain on non-operating asset dispositions ........ 0... eee eee eee $69 $84 $287 
Rental ncome.o. pct erdagiacrees is baeevebsagadaaeios gaagard seas weraeeds 55 57 60 
Tribe reS tM COME: feisty ton gonad! aes y-autPvein, Sob as aera Pots tnd vue ln aeeray Sinre aaa Pedelenee oer e a tos « 10 8 14 
Early retirement of convertible preferred securities ...................0.....0.00000. - (45) - 
OUTER TICE: oo. 505i dee Sede d AGtrie,s tem ede atenaghhs ade oct tind 6 dlgutuls kely Gas Gane eee east (46) (26) (37) 
Total scicdadicie sydd decteiaricedivsde nd eaecisagwedectty amageiawsisns eaten $88 $78 $324 


Included in the 2002 gain on non-operating asset dispositions was a pre-tax gain of $141 million related to 
the sale of land, track, operating rights, and facilities to the Utah Transit Authority for $185 million, which 
included approximately 175 miles of track that stretches from Brigham City, Utah, through Salt Lake City, Utah, 
south to Payson, Utah. The transaction contributed $88 million to our earnings on an after-tax basis. 


Also included in the 2002 gain on non-operating asset dispositions was a pre-tax gain of $73 million related 
to the sale of land and track to the Santa Clara Valley Transportation Authority for $80 million, which included 
approximately 15 miles of track that stretches from William Street in San Jose, California, north to Paseo Padre 
Parkway in Fremont, California. The transaction contributed $45 million to our earnings on an after-tax basis. 


11. Accounting Pronouncements 


In December 2004, the FASB issued Statement No. 123 (R), Share-Based Payment. This statement, which is 
effective for the Corporation beginning July 1, 2005, requires that companies recognize compensation expense 
equal to the fair value of stock options or other share-based payments. We anticipate the impact of this 
pronouncement will not differ materially from what has been disclosed in our pro forma net income located in 
our Significant Accounting Policies section of this Item 8. 


12. Cumulative Effect of Accounting Change 


STB accounting rules require that railroads accrue the cost of removing track structure over the expected useful 
life of these assets. Railroads historically used this prescribed accounting for reports filed with both the STB and 
SEC. In August 2001, the FASB issued Statement No. 143, Accounting for Asset Retirement Obligations (FAS 143). 
This statement was effective for us beginning January 1, 2003, and prohibits the accrual of removal costs unless 
there is a legal obligation to remove the track structure at the end of its life. We concluded that we did not have a 
legal obligation to remove the track structure, and therefore, under generally accepted accounting principles, we 
could not accrue the cost of removal in advance. As a result, reports filed with the SEC will reflect the expense of 
removing these assets in the period in which they are removed. For STB reporting requirements only, we will 
continue to follow the historical method of accruing in advance, as prescribed by the STB. FAS 143 also requires 
us to record a liability for legally obligated asset retirement costs associated with tangible long-lived assets. In the 
first quarter of 2003, we recorded income from a cumulative effect of accounting change, related to the adoption 
of FAS 143, of $274 million, net of income tax expense of $167 million. The accounting change had no effect on 
our liquidity. Had the change been retroactively applied, the change would not have had a material impact on net 
income and earnings per share. 


13. Discontinued Operations 


On November 5, 2003, we completed the sale of our entire trucking interest through an initial public offering. As 
part of the offering, we received cash proceeds of $620 million, including a dividend from Overnite of $128 
million. As part of the transaction, Overnite forgave our intercompany payable to them of $227 million, and we 
received a $1 million promissory note. We recorded a gain on the sale of $211 million, including an income tax 
benefit of $126 million in the fourth quarter of 2003. The tax benefit recognized in 2003 was associated with 
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Overnite goodwill written off in the fourth quarter of 1998. Revenues from discontinued operations were $1,241 
million and $1,332 million for the years ended December 31, 2003 and 2002, respectively. Income before income 
taxes from discontinued operations was $74 million and $71 million for the years ended December 31, 2003 and 
2002, respectively. 


14. Subsequent Event 

In early January 2005, a massive storm hit California and Nevada. Our rail system suffered significant damage, 
resulting in the temporary shutdown of five of six routes in and out of Los Angeles. Two of those routes required 
extensive reconstruction. Embargos were instituted to restrict traffic to and from Southern California and the Las 
Vegas area until service could be restored while a number of trains were rerouted onto other serviceable tracks. 


15. Selected Quarterly Data (Unaudited) 


Selected unaudited quarterly data are as follows: 


Millions of Dollars, Except Per Share Amounts 
2004 Mar. 31 June 30 Sep. 30 Dec. 31[a] 
Operating revenues inc. csecce ede dic nr tessacanae dese en $2,893 $3,029 $3,076 $3,217 
Operating INCOME. ssh discs tus a bregiean nha a eee aes 314 359 418 204 
NEEMCOME biked tbaesadeanrsaee di bidevsnadward naga 165 158 202 79 
Net income per share 

BaSiC. ais.ccuctacrgowektn reeawneredewuaaaeeeeagens 0.64 0.61 0.78 0.30 

Diluted) hei t ceva cadre tnie nage awe ease thas aeons 0.63 0.60 0.77 0.30 
2003 Mar. 31 June 30 Sep. 30 Dec. 31[b] 
Operating Tevenues s ycis nee adhsedades seed eam ead eaasion $2,736 $2,894 $2,956 $2,965 
Operating INCOME ei6.eicaie's se AAS eae eae oes 369 583 592 589 
Cumulative effect of accounting change [c] .............. 274 - - - 
NEEINCOME sic ci cae dette eteea net ca beeen nee 429 288 317 551 
Cumulative effect of accounting change per share 

BASIC > 5. sitith sirenace sai. savin siennanh, sib GA alae ene arn arn cendieraetaisee tora 1.08 - - - 

Diluted) 4 4r0c-bc$ddaiee eee eee eee Seed ees eee 1.07 7 7 - 
Net income per share 

BaSiG: is Sac nie ei eovSvek Aaeaee sedate Rees a8 He 1.69 1.13 1.25 2.15 

Dotted a cence catecaay asics See Sc dtaatg. acta avateea ae xane lets 1.67 1.10 1.21 2.12 


[a] Inthe fourth quarter of 2004, we recognized a $154 million after-tax charge for unasserted asbestos-related claims. 

[b] In the fourth quarter of 2003, we completed the sale of our entire trucking interest. We recorded a gain on the sale of $211 million, including an 
income tax benefit of $126 million. 

[c] Cumulative effect of accounting change is shown net of income tax expense of $167 million. 


SIDE IDOI EID EIDE IRI III I I RIE EE 
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial 
Disclosure 


None. 


Item 9A. Controls and Procedures 


As of the end of the period covered by this report, the Corporation carried out an evaluation, under the 
supervision and with the participation of the Corporation’s management, including the Corporation’s Chief 
Executive Officer (CEO) and Executive Vice President — Finance and Chief Financial Officer (CFO), of the 
effectiveness of the design and operation of the Corporation’s disclosure controls and procedures pursuant to 
Exchange Act Rules 13a-15 and 15d-15. Based upon that evaluation, the CEO and the CFO concluded that, as of 
the end of the period covered by this report, the Corporation’s disclosure controls and procedures are effective in 
alerting them, in a timely manner, to material information relating to the Corporation (including its consolidated 
subsidiaries) required to be included in the Corporation’s periodic SEC filings. 


Additionally, the CEO and CFO determined that there have been no significant changes to the Corporation’s 
internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) during the 
last fiscal quarter that have materially affected, or are reasonably likely to materially affect, the Corporation’s 
internal control over financial reporting. 
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MANAGEMENT’S ANNUAL REPORT ON INTERNAL CONTROL OVER FINANCIAL 
REPORTING 


The management of Union Pacific Corporation and Subsidiary Companies (the Corporation) is responsible for 
establishing and maintaining adequate internal control over financial reporting (as defined in Exchange Act Rules 
13a-15(f) and 15d-15(f)). The Corporation’s internal control system was designed to provide reasonable 
assurance to the Corporation’s management and Board of Directors regarding the preparation and fair 
presentation of published financial statements. 


All internal control systems, no matter how well designed, have inherent limitations. Therefore, even those 
systems determined to be effective can provide only reasonable assurance with respect to financial statement 
preparation and presentation. 


The Corporation’s management assessed the effectiveness of the Corporation’s internal control over financial 
reporting as of December 31, 2004. In making this assessment, it used the criteria set forth by the Committee of 
Sponsoring Organizations of the Treadway Commission (COSO) in Internal Control—Integrated Framework. 
Based on our assessment, management believes that, as of December 31, 2004, the Corporation’s internal control 
over financial reporting is effective based on those criteria. 


The Corporation’s independent auditors have issued an audit report on our assessment of the Corporation’s 


internal control over financial reporting. This report appears on page 67. 


January 31, 2005 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 
Union Pacific Corporation, its Directors, and Shareholders: 


We have audited management’s assessment, included in the accompanying Management’s Annual Report on 
Internal Control Over Financial Reporting, that Union Pacific Corporation and Subsidiary Companies (the 
Corporation) maintained effective internal control over financial reporting as of December 31, 2004, based on 
criteria established in Internal Control — Integrated Framework issued by the Committee of Sponsoring 
Organizations of the Treadway Commission. The Corporation’s management is responsible for maintaining 
effective internal control over financial reporting and for its assessment of the effectiveness of internal control 
over financial reporting. Our responsibility is to express an opinion on management’s assessment and an opinion 
on the effectiveness of the Corporation’s internal control over financial reporting based on our audit. 


We conducted our audit in accordance with the standards of the Public Company Accounting Oversight 
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable assurance 
about whether effective internal control over financial reporting was maintained in all material respects. Our audit 
included obtaining an understanding of internal control over financial reporting, evaluating management’s 
assessment, testing and evaluating the design and operating effectiveness of internal control, and performing such 
other procedures as we considered necessary in the circumstances. We believe that our audit provides a reasonable 
basis for our opinions. 


A company’s internal control over financial reporting is a process designed by, or under the supervision of, 
the company’s principal executive and principal financial officers, or persons performing similar functions, and 
effected by the company’s board of directors, management, and other personnel to provide reasonable assurance 
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in 
accordance with generally accepted accounting principles. A company’s internal control over financial reporting 
includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, 
accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable 
assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance 
with generally accepted accounting principles, and that receipts and expenditures of the company are being made 
only in accordance with authorizations of management and directors of the company; and (3) provide reasonable 
assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the 
company’s assets that could have a material effect on the financial statements. 


Because of the inherent limitations of internal control over financial reporting, including the possibility of 
collusion or improper management override of controls, material misstatements due to error or fraud may not be 
prevented or detected on a timely basis. Also, projections of any evaluation of the effectiveness of the internal 
control over financial reporting to future periods are subject to the risk that the controls may become inadequate 
because of changes in conditions, or that the degree of compliance with the policies or procedures may 
deteriorate. 


In our opinion, management’s assessment that the Corporation maintained effective internal control over 
financial reporting as of December 31, 2004, is fairly stated, in all material respects, based on the criteria 
established in Internal Control — Integrated Framework issued by the Committee of Sponsoring Organizations of 
the Treadway Commission. Also in our opinion, the Corporation maintained, in all material respects, effective 
internal control over financial reporting as of December 31, 2004, based on the criteria established in Internal 
Control — Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway 
Commission. 


We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board 
(United States), the consolidated financial statements and consolidated financial statement schedule as of and for 
the year ended December 31, 2004 of the Corporation and our report dated February 7, 2005 expressed an 
unqualified opinion on those consolidated financial statements and consolidated financial statement schedule. 


ialeizte.Y Gaiachs eX 


Omaha, Nebraska 
February 7, 2005 
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Item 9B. Other Information 


None. 
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PART III 


Item 10. Directors and Executive Officers of the Registrant 


(a) Directors of Registrant. 


Information as to the names, ages, positions and offices with UPC, terms of office, periods of service, 
business experience during the past five years and certain other directorships held by each director or person 
nominated to become a director of UPC is set forth in the Election of Directors segment of the Proxy 
Statement and is incorporated herein by reference. 


Information concerning our Audit Committee and the independence of its members, along with 
information about the audit committee financial expert(s) serving on the Audit Committee, is set forth in 
the Audit Committee segment of the Proxy Statement and is incorporated herein by reference. 


(b) Executive Officers of Registrant. 


Information concerning the executive officers of UPC and its subsidiaries is presented in Part I of this report 
under Executive Officers of the Registrant and Principal Executive Officers of Subsidiaries. 


(c) Section 16(a) Compliance. 
Information concerning compliance with Section 16(a) of the Securities Exchange Act of 1934 is set forth in 
the Section 16(a) Beneficial Ownership Reporting Compliance segment of the Proxy Statement and is 
incorporated herein by reference. 

(d) Code of Ethics for Chief Executive Officer and Senior Financial Officers of Registrant. 
The Board of Directors of UPC has adopted the UPC Code of Ethics for the Chief Executive Officer and 
Senior Financial Officers (the “Code”). A copy of the Code may be found on the Internet at our website 


www.up.com/investors. We intend to disclose any amendments to the Code or any waiver from a provision 
of the Code on our website. 


Item 11. Executive Compensation 


Information concerning compensation received by our directors and certain executive officers is presented in the 
Compensation of Directors, Report on Executive Compensation, Summary Compensation Table, Security 
Ownership of Management, Option/SAR Grants Table, Aggregated Option/SAR Exercises in Last Fiscal Year and 
FY-End Option/SAR Values Table, Defined Benefit Plans and Change in Control Arrangements segments of the 
Proxy Statement and is incorporated herein by reference. Additional information regarding compensation of 
directors, including Board committee members, is set forth in the By-Laws of UPC and the Stock Unit Grant and 
Deferred Compensation Plan for the Board of Directors, both of which are included as exhibits to this report. 


Item 12. Security Ownership of Certain Beneficial Owners and Management 


Information as to the number of shares of our equity securities beneficially owned by each of our directors and 
nominees for director, our five most highly compensated executive officers, our directors and executive officers as 
a group, and certain beneficial owners is set forth in the Election of Directors and Security Ownership of 
Management segments of the Proxy Statement and is incorporated herein by reference. 
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The following table summarizes the equity compensation plans under which Union Pacific Corporation 
common stock may be issued as of December 31, 2004. 


Number of securities 

Number of securities Weighted-average remaining available for 

to be issued upon exercise price of _ future issuance under equity 

exercise of outstanding compensation plans 

outstanding options, options, warrants (excluding securities 

warrants and rights and rights reflected in column (a)) 

Plan Category (a) (b) (c) 
Equity compensation plans 

approved by security 

WOMAERS:.  hsotigcai stale 4 die aiesen oe 14,122,940[1] $56.56 [2] 21,987,959 
Equity compensation plans 
not approved by security 

holders [3] ...........0005. 4,441,118 $55.00 - 

DOtall se i sialic st deae eG Mee eos be 18,564,058 $56.17 21,987,959 


[1] Includes 1,041,925 retention units that do not have an exercise price. Does not include 235,490 retention shares that are actually issued and 
outstanding. 

[2] Does not include the retention units or retention shares described in footnote [1]. 

[3] The UP Shares Stock Option Plan (UP Shares Plan) is the only equity compensation plan not approved by shareholders. The UP Shares Plan 
was approved by the Company’s Board of Directors on April 30, 1998 and reserved 12,000,000 shares of Common Stock for issuance. The UP 
Shares Plan was a broad-based option program that granted each active employee on April 30, 1998 non-qualified options to purchase 200 
shares of Common Stock at $55.00 per share. Options became exercisable on May 1, 2001 and expire on April 30, 2008. If an optionee’s 
employment terminates for any reason, the option remains exercisable for a period of one year after the date of termination, but no option is 
exercisable after April 30, 2008. No further options may be granted under the UP Shares Plan. 


Item 13. Certain Relationships and Related Transactions 


Information on related transactions is set forth in the Certain Relationships and Related Transactions and 
Compensation Committee Interlocks and Insider Participation segments of the Proxy Statement and is 
incorporated herein by reference. We do not have any relationship with any outside third party which would 
enable such a party to negotiate terms of a material transaction that may not be available to, or available from, 
other parties on an arm’s-length basis. 


Item 14. Principal Accounting Fees and Services 


Information concerning the fees billed by our independent auditor and the nature of services comprising the fees 
for each of the two most recent fiscal years in each of the following categories: (i) audit fees, (ii) audit — related 
fees, (iii) tax fees, and (iv) all other fees, is set forth in the Audit Committee Report segment of the Proxy 
Statement and is incorporated herein by reference. 


Information concerning our Audit Committee’s policies and procedures pertaining to pre-approval of audit 


and non-audit services rendered by our independent auditor is set forth in the Audit Committee segment of the 
Proxy Statement and is incorporated herein by reference. 
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PART IV 


Item 15. Exhibits and Financial Statement Schedules 


(a) 


Financial Statements, Financial Statement Schedules, and Exhibits: 


(1) 


(2) 


(3) 


Financial Statements 


The financial statements filed as part of this filing are listed on the index to Consolidated Financial 
Statements, Item 8, on page 36. 


Financial Statement Schedules 
Schedule I — Valuation and Qualifying Accounts 


Schedules not listed above have been omitted because they are not applicable or not required or the 
information required to be set forth therein is included in the Consolidated Financial Statements, Item 
8, or notes thereto. 

Exhibits 

Exhibits are listed in the exhibit index on page 74. The exhibits include management contracts, 


compensatory plans and arrangements required to be filed as exhibits to the Form 10-K by Item 601 
(10) (iii) of Regulation S-K. 
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SIGNATURES 


Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly 
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, on this 25th day of 
February, 2005. 


UNION PACIFIC CORPORATION 


By /s/ Richard K. Davidson 


Richard K. Davidson, Chairman, 
President, Chief Executive 
Officer and Director 


Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below, on this 
25th day of February, 2005, by the following persons on behalf of the registrant and in the capacities indicated. 


PRINCIPAL EXECUTIVE OFFICER 
AND DIRECTOR: 


/s/ Richard K. Davidson 


Richard K. Davidson, Chairman, 
President, Chief Executive 
Officer and Director 


PRINCIPAL FINANCIAL OFFICER: 


/s/_ Robert M. Knight, Jr. 


Robert M. Knight, Jr., 
Executive Vice President — Finance and 
Chief Financial Officer 


PRINCIPAL ACCOUNTING OFFICER: 


/s/_ Richard J. Putz 


Richard J. Putz, 
Vice President and Controller 


DIRECTORS: 

Philip F. Anschutz* Ivor J. Evans* 

Erroll B. Davis, Jr.* Judith Richards Hope* 
Thomas J. Donohue* Michael W. McConnell* 
Archie W. Dunham* Steven R. Rogel* 

Spencer F. Eccles* Ernesto Zedillo Ponce de Leon* 


*By /s/ Thomas E. Whitaker 
Thomas E. Whitaker, Attorney-in-fact 
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SCHEDULE II - VALUATION AND QUALIFYING ACCOUNTS 


Union Pacific Corporation and Subsidiary Companies 


Millions of Dollars, for the Years Ended December 31, 2004. 2003 2002 
Allowance for doubtful accounts: 
Balance, beginning of period ........ 0.0... eee eee eee eee eee $101 $108 $110 
Charged to:expens€! iis cae a riiasdne paesed eaves geese mem een ene oat 11 13 16 
Write-offs, net Of recOVeri€S ... 0... ccc cece tence eee eee eeen (5) (20) (18) 
Balance, end of period jc.c0%4ccc0ccrsds gu edares Get eeiGyR ne daeeeeaamaens $107 $101 $108 


Allowance for doubtful accounts are presented in the Consolidated Statements of 
Financial Position as follows: 


CHIT ODE: i558 dsye soaceraie poo ede ee ene eg dss Oi g be ano } Sarena Gok Bey $19 $17 $ - 
LONG CERN. sib cid carve isan carriages ea eaaa and Gade A Geayeid aera awe ae 88 84 108 
Balance;-end of period «ios scece eects eae gad OER CRANE OMe Ne EE. $107 $101 $108 
Millions of Dollars, for the Years Ended December 31, 2004. 2003 2002 
Accrued casualty costs: 
Balance, besinning Of PerOd) ..c.viiscdewesea deta wanscie doa p ee estes Meares $ 989 $1,077 $1,094 
Charged toexpense:. ciucciacn cia cbier ee ee aebewrewi e bee hooue ad pees 694 416 359 
Cash payments and other reductions ......... 00... cece cee cee ee eee eee (380) (504) (376) 
Balance, énid’ of period's ci4 cascada escteeawiess yond b.00agu doeaees wee es $1,303 $ 989 $1,077 


Accrued casualty costs are presented in the Consolidated Statements of Financial 
Position as follows: 


i co 0 a $ 419 $ 394 $ 419 
LONG-teMN ass bt iniha ike ncaa bn canthais diemesaaa de adeaed oueeae 884 595 658 
Balance, énd of period « <....c5sccdeg nea e doe eat ee eee cree Eee ees $1,303 $ 989 $1,077 
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Union Pacific Corporation 


Exhibit Index 


Exhibit No. 


Description 


Filed with this Statement 


10(a) 


12 


21 


23 
24 


31(a) 


31(b) 


32 


The UPC Stock Unit Grant and Deferred Compensation Plan for the Board of Directors, as 
amended January 1, 2003. 


Ratio of Earnings to Fixed Charges. 


List of the Corporation’s significant subsidiaries and their respective states of 
incorporation. 


Independent Registered Public Accounting Firm’s Consent. 
Powers of attorney executed by the directors of UPC. 


Certifications Pursuant to Rule 13a-14(a), of the Exchange Act, as Adopted pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 — Richard K. Davidson. 


Certifications Pursuant to Rule 13a-14(a), of the Exchange Act, as Adopted pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 — Robert M. Knight, Jr. 


Certifications Pursuant to 18 U.S.C. Section 1350, as Adopted pursuant to Section 906 of 
the Sarbanes-Oxley Act of 2002 — Richard K. Davidson and Robert M. Knight, Jr. 


Incorporated by Reference 


3(a) 


3(b) 


4(a) 


4(b) 


4(c) 


Revised Articles of Incorporation of UPC, as amended through April 25, 1996, are 
incorporated herein by reference to Exhibit 3 to the Corporation’s Quarterly Report on 
Form 10-Q for the quarter ended March 31, 1996. 


By-Laws of UPC, as amended, effective October 15, 2004, are incorporated herein by 
reference to Exhibit 3(b) of the Corporation’s Quarterly Report on Form 10-Q for the 
quarter ended September 30, 2004. 


Indenture, dated as of December 20, 1996, between UPC and Citibank, N.A., as Trustee, is 
incorporated herein by reference to Exhibit 4.1 to UPC’s Registration Statement on Form 
S-3 (No. 333-18345). 


Indenture, dated as of April 1, 1999, between UPC and JP Morgan Chase Bank, formerly 
The Chase Manhattan Bank, as Trustee, is incorporated herein by reference to Exhibit 4.2 
to UPC’s Registration Statement on Form S-3 (No. 333-75989). 


Form of Debt Security is incorporated herein by reference to Exhibit 4.3 to UPC’s 
Registration Statement on Form S-3 (No. 33-59323). 


Certain instruments evidencing long-term indebtedness of UPC are not filed as exhibits 
because the total amount of securities authorized under any single such instrument does 
not exceed 10% of the Corporation’s total consolidated assets. UPC agrees to furnish the 
Commission with a copy of any such instrument upon request by the Commission. 
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10(b) 


10(c) 


10(d) 


10(e) 


10(f) 


10(g) 


10(h) 


10(i) 


10(j) 


10(k) 


10(1) 


10(m) 


Amended and Restated Registration Rights Agreement, dated as of July 12, 1996, among 
UPC, UP Holding Company, Inc., Union Pacific Merger Co. and Southern Pacific Rail 
Corporation (SP) is incorporated herein by reference to Annex J to the Joint Proxy 
Statement/Prospectus included in Post-Effective Amendment No. 2 to UPC’s Registration 
Statement on Form S-4 (No. 33-64707). 


Agreement, dated September 25, 1995, among UPC, UPRR, Missouri Pacific Railroad 
Company (MPRR), SP, Southern Pacific Transportation Company (SPT), The Denver & 
Rio Grande Western Railroad Company (D&RGW), St. Louis Southwestern Railway 
Company (SLSRC) and SPCSL Corp. (SPCSL), on the one hand, and Burlington Northern 
Railroad Company (BN) and The Atchison, Topeka and Santa Fe Railway Company (Santa 
Fe), on the other hand, is incorporated by reference to Exhibit 10.11 to UPC’s Registration 
Statement on Form S-4 (No. 33-64707). 


Supplemental Agreement, dated November 18, 1995, between UPC, UPRR, MPRR, SP, 
SPT, D&RGW, SLSRC and SPCSL, on the one hand, and BN and Santa Fe, on the other 
hand, is incorporated herein by reference to Exhibit 10.12 to UPC’s Registration Statement 
on Form S-4 (No. 33-64707). 


UPC 2001 Stock Incentive Plan, dated April 20, 2001, is incorporated herein by reference 
to Exhibit 99 to UPC’s Current Report on Form 8-K dated March 8, 2001. 


UPC 2004 Stock Incentive Plan, effective as of April 16, 2004, is incorporated herein by 
reference to Exhibit 10 to UPC’s Current Report on Form 8-K dated March 10, 2004. 


UP Shares Stock Option Plan of UPC, effective April 30, 1998, is incorporated herein by 
reference to Exhibit 4.3 to UPC’s Registration Statement on Form S-8 (No. 333-57958). 


The Executive Incentive Plan of UPC, as amended May 31, 2001, is incorporated herein by 
reference to Exhibit 10(b) to the Corporation’s Quarterly Report on Form 10-Q for the 
quarter ended June 30, 2001. 


Written Description of Premium Exchange Program Pursuant to 1993 Stock Option and 
Retention Stock Plan of UPC is incorporated herein by reference to Exhibit 10(b) to the 
Corporation’s Quarterly Report on Form 10-Q for the quarter ended September 30, 1999. 


The Supplemental Pension Plan for Officers and Managers of UPC and Affiliates, as 
amended May 30, 2002, is incorporated herein by reference to Exhibit 10(a) to the 
Corporation’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2002. 


The 1993 Stock Option and Retention Stock Plan of UPC, as amended May 30, 2002, is 
incorporated herein by reference to Exhibit 10(b) to the Corporation’s Quarterly Report 
on Form 10-Q for the quarter ended June 30, 2002. 


UPC 2000 Directors Stock Plan is incorporated herein by reference to Exhibit 99 to UPC’s 
Current Report on Form 8-K filed March 9, 2000. 


UPC Key Employee Continuity Plan dated November 16, 2000, is incorporated herein by 
reference to Exhibit 10(0) to the Corporation’s Annual Report on Form 10-K for the year 
ended December 31, 2000. 
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10(n) 


10(o0) 


10(p) 


10(q) 


10(r) 


10(s) 


10(t) 


10(u) 


The Pension Plan for Non-Employee Directors of UPC, as amended January 25, 1996, is 
incorporated herein by reference to Exhibit 10(w) to the Corporation’s Annual Report on 
Form 10-K for the year ended December 31, 1995. 


The Executive Life Insurance Plan of UPC, as amended October 1997, is incorporated 
herein by reference to Exhibit 10(t) to the Corporation’s Annual Report on Form 10-K for 
the year ended December 31, 1997. 


Charitable Contribution Plan for Non-Employee Directors of Union Pacific Corporation is 
incorporated herein by reference to Exhibit 10(z) to the Corporation’s Annual Report on 
Form 10-K for the year ended December 31, 1995. 


Written Description of Other Executive Compensation Arrangements of Union Pacific 
Corporation is incorporated herein by reference to Exhibit 10(q) to the Corporation’s 
Annual Report on Form 10-K for the year ended December 31, 1998. 


Form of Non-Qualified Stock Option Agreement for Executives is incorporated herein by 
reference to Exhibit 10(a) to the Corporation’s Quarterly Report on Form 10-Q for the 
quarter ended September 30, 2004. 


Form of Stock Unit Agreement for Executives is incorporated herein by reference to 
Exhibit 10(b) to the Corporation’s Quarterly Report on Form 10-Q for the quarter ended 
September 30, 2004. 


Form of Stock Unit Agreement for Executive Incentive Premium Exchange Program is 
incorporated herein by reference to Exhibit 10(c) to the Corporation’s Quarterly Report on 
Form 10-Q for the quarter ended September 30, 2004. 


Form of Non-Qualified Stock Option Agreement for Directors is incorporated herein by 


reference to Exhibit 10(d) to the Corporation’s Quarterly Report on Form 10-Q for the 
quarter ended September 30, 2004. 
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Exhibit 12 
RATIO OF EARNINGS TO FIXED CHARGES 


Union Pacific Corporation and Subsidiary Companies 


Millions of Dollars, Except for Ratio 2004 2003 2002 2001 2000 
Income from continuing operations ............. 0.00. e eee $ 604 $1,056 $1,265 $ 934 $ 810 
Equity earnings net of distributions ................2e ee eee (47) 15 (34) (48) 24 
TO taliGavM GS: sos.s thew in suet sta sane wine boa: Mara wel ene bak ln alee 6d 557 ~—«1,071 1,231 886 834 
INCOME TAXCS: craters cuss areuiataapuen Hotels adedng sk anhannt vaca sus 252 581 680 945 446 
Fixed charges: 

Interest expense including amortization of debt discount ..... 527 574 632 700 722 

Portion of rentals representing an interest factor ............ 206 169 172 17 171 
Total fixed Charges sai stimassc-ae pines nda ao ued saan elemion ies 733 743 804 877 893 
Earnings available for fixed charges ...............00 0000005 $1,542 $2,395 $2,715 $2,308 $2,173 
Ratio of earnings to fixed charges ...............0000 0000008 2.1 3.2 3.4 2.6 2.4 
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SIGNIFICANT SUBSIDIARIES OF UNION PACIFIC CORPORATION 


Name of Corporation 


Union Pacific Railroad Company 
Southern Pacific Rail Corporation 
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Exhibit 21 


State of 


Incorporation 


Delaware 


Utah 


Exhibit 23 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 


We consent to the incorporation by reference in Post-Effective Amendment No. 1 to Registration Statement No. 
33-12513, Registration Statement No. 33-53968, Registration Statement No. 33-49785, Registration Statement 
No. 33-49849, Registration Statement No. 33-51071, Registration Statement No. 33-58563, Registration 
Statement No. 333-10797, Registration Statement No. 333-13115, Registration Statement No. 333-16563, 
Registration Statement No. 333-88225, Registration Statement No. 333-88709, Registration Statement No. 333- 
57958, Registration Statement No. 333-61856, Registration Statement No. 333-42768, Registration Statement No. 
333-106707, Registration Statement No. 333-106708, Registration Statement No. 333-105714, Registration 
Statement No. 333-105715, and Registration Statement No. 333-116003 on Forms S-8 and Registration Statement 
No. 333-88666, Amendment No. | to Registration Statement No. 333-88666, and Registration Statement No. 333- 
111185 on Forms S-3 of our reports dated February 7, 2005, relating to the consolidated financial statements and 
consolidated financial statement schedule of Union Pacific Corporation and Subsidiary Companies (which report 
expressed an unqualified opinion and included an explanatory paragraph relating to the change in method of 
accounting for asset retirement obligations in 2003) and management’s report of the effectiveness of internal 
control over financial reporting, appearing in this Annual Report on Form 10-K of Union Pacific Corporation 
and Subsidiary Companies for the year ended December 31, 2004. 


dSaleiZte. ¥ Cadac eX 


Omaha, Nebraska 
February 25, 2005 
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Exhibit 24 


UNION PACIFIC CORPORATION 
Powers of Attorney 


Each of the undersigned directors of Union Pacific Corporation, a Utah corporation (the “Company”), do 
hereby appoint each of James R. Young, Barbara W. Schaefer, and Thomas E. Whitaker his or her true and lawful 
attorney-in-fact and agent, to sign on his or her behalf the Company’s Annual Report on Form 10-K, for the year 
ended December 31, 2004, and any and all amendments thereto, and to file the same, with all exhibits thereto, 
with the Securities and Exchange Commission. 


IN WITNESS WHEREOF, the undersigned have executed this Power of Attorney as of January 27, 2005. 


/s/__ Phillip F. Anschutz /s/__ Ivor J. Evans 

Phillip F. Anschutz Ivor J. Evans 

/s/_ Errol B. Davis, Jr. /s/_ Judith Richards Hope 
Errol B. Davis, Jr. Judith Richards Hope 

/s/ Thomas J. Donohue /s/ Michael W. McConnell 
Thomas J. Donohue Michael W. McConnell 

/s/_ Archie W. Dunham /s/_ Steven R. Rogel 

Archie W. Dunham Steven R. Rogel 

/s/_ Spencer F. Eccles /s/__ Ernesto Zedillo 
Spencer F. Eccles Ernesto Zedillo 
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Exhibit 31(a) 


CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER 


I, Richard K. Davidson, certify that: 


1. 


2, 


I have reviewed this annual report on Form 10-K of Union Pacific Corporation; 


Based on my knowledge, this report does not contain any untrue statement of material fact or omit to state a 
material fact necessary to make the statements made, in light of the circumstances under which such 
statements were made, not misleading with respect to the period covered by this report; 


Based on my knowledge, the financial statements, and other financial information included in this report, 
fairly present in all material respects the financial condition, results of operations and cash flows of the 
registrant as of, and for, the periods presented in this report; 


The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure 
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control 
over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and 
have: 


(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to 
be designed under our supervision, to ensure that material information relating to the registrant, 
including its consolidated subsidiaries, is made known to us by others within those entities, particularly 
during the period in which this report is being prepared; 


(b) Designed such internal control over financial reporting, or caused such internal control over financial 
reporting to be designed under our supervision, to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of financial statements for external purposes in 
accordance with generally accepted accounting principles; 


(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this 
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of 
the period covered by this report based on such evaluation; and 


(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that 
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the 
case of an annual report) that has materially affected, or is reasonably likely to materially affect, the 
registrant’s internal control over financial reporting; and 


The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of 
internal control over financial reporting, to the registrant’s auditors and the audit committee of the 
registrant’s board of directors (or persons performing the equivalent functions): 


(a) All significant deficiencies and material weaknesses in the design or operation of internal control over 
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, 
process, summarize and report financial information; and 


(b) Any fraud, whether or not material, that involves management or other employees who have a 
significant role in the registrant’s internal control over financial reporting. 


Date: February 25, 2005 


/s/ Richard K. Davidson 


Richard K. Davidson 
Chairman, President and 
Chief Executive Officer 
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Exhibit 31(b) 


CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER 


I, Robert M. Knight, Jr., certify that: 


1. 


2 


I have reviewed this annual report on Form 10-K of Union Pacific Corporation; 


Based on my knowledge, this report does not contain any untrue statement of material fact or omit to state a 
material fact necessary to make the statements made, in light of the circumstances under which such 
statements were made, not misleading with respect to the period covered by this report; 


Based on my knowledge, the financial statements, and other financial information included in this report, 
fairly present in all material respects the financial condition, results of operations and cash flows of the 
registrant as of, and for, the periods presented in this report; 


The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure 
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control 
over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))for the registrant and 
have: 


(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to 
be designed under our supervision, to ensure that material information relating to the registrant, 
including its consolidated subsidiaries, is made known to us by others within those entities, particularly 
during the period in which this report is being prepared; 


(b) Designed such internal control over financial reporting, or caused such internal control over financial 
reporting to be designed under our supervision, to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of financial statements for external purposes in 
accordance with generally accepted accounting principles; 


(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this 
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of 
the period covered by this report based on such evaluation; and 


(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that 
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the 
case of an annual report) that has materially affected, or is reasonably likely to materially affect, the 
registrant’s internal control over financial reporting; and 


The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of 
internal control over financial reporting, to the registrant’s auditors and the audit committee of the 
registrant’s board of directors (or persons performing the equivalent functions): 


(a) All significant deficiencies and material weaknesses in the design or operation of internal control over 
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, 
process, summarize and report financial information; and 


(b) Any fraud, whether or not material, that involves management or other employees who have a 
significant role in the registrant’s internal control over financial reporting. 


Date: February 25, 2005 


/s/_ Robert M. Knight, Jr. 


Robert M. Knight, Jr. 
Executive Vice President - Finance and 
Chief Financial Officer 
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Exhibit 32 


CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO 
18 U.S.C. SECTION 1350, 
AS ADOPTED PURSUANT TO 
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 


In connection with the accompanying Annual Report of Union Pacific Corporation (the Corporation) on 
Form 10-K for the period ending December 31, 2004, as filed with the Securities and Exchange Commission on 
the date hereof (the Report), I, Richard K. Davidson, Chairman, President and Chief Executive Officer of the 
Corporation, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes- 
Oxley Act of 2002, to the best of my knowledge, that: 


(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange 
Act of 1934; and 


(2) The information contained in the Report fairly presents, in all material respects, the financial condition 
and results of operations of the Corporation. 


By: /s/__ Richard K. Davidson 


Richard K. Davidson 
Chairman, President and 
Chief Executive Officer 
Union Pacific Corporation 


February 25, 2005 


A signed original of this written statement required by Section 906 has been provided to the Corporation and will 
be retained by the Corporation and furnished to the Securities and Exchange Commission or its staff upon 
request. 


CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO 
18 U.S.C. SECTION 1350, 
AS ADOPTED PURSUANT TO 
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 


In connection with the accompanying Annual Report of Union Pacific Corporation (the Corporation) on 
Form 10-K for the period ending December 31, 2004, as filed with the Securities and Exchange Commission on 
the date hereof (the Report), I, Robert M. Knight, Jr., Executive Vice President — Finance and Chief Financial 
Officer of the Corporation, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the 
Sarbanes-Oxley Act of 2002, to the best of my knowledge, that: 


(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange 
Act of 1934; and 


(2) The information contained in the Report fairly presents, in all material respects, the financial condition 
and results of operations of the Corporation. 


By: /s/__ Robert M. Knight, Jr. 

Robert M. Knight, Jr. 

Executive Vice President — Finance and 
Chief Financial Officer 

Union Pacific Corporation 


February 25, 2005 


A signed original of this written statement required by Section 906 has been provided to the Corporation and will 
be retained by the Corporation and furnished to the Securities and Exchange Commission or its staff upon 
request. 
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CORPORATE INFORMATION 


CORPORATE HEADQUARTERS 


Union Pacific Corporation Union Pacific Railroad Company 
1400 Douglas Street, 19th Floor 1400 Douglas Street 

Omaha, NE 68179 Omaha, NE 68179 

(402) 544-5000 www.up.com 


www.up.com 


TRANSFER AGENT AND REGISTRAR OF STOCK 


Computershare Investor Services, LLC 


For US. Mail For Express Service Delivery 
P.O. Box 1689 2 North LaSalle Street 
Chicago, IL 60690 Chicago, IL 60602 


Most questions regarding your account may be answered by contacting the automated Computershare Investor Services Help Line 
at (800) 317-2512 from your touch-tone phone, 24 hours a day, 7 days a week. Service representatives are available on the Help Line 
from 8 a.m. to 5 p.m. Central Time, Monday through Friday. You may also write to Computershare at the appropriate address above, 
or you may contact Computershare online at www.computershare.com. 


STOCK LISTING ANNUAL MEETING OF SHAREHOLDERS 
New York Stock Exchange May 5, 2005, 8:30 a.m. 
Ticker Symbol: UNP Little America Hotel 


500 South Main Street 
Salt Lake City, UT 


INFORMATION SOURCES 


The contact for media and public relations inquiries is Corporate Relations at (402) 544-3475. Institutional investors and 
financial analysts can contact Investor Relations at (402) 544-4227 or (877) 547-7261. Written inquiries for Corporate or 
Investor Relations can be directed to Union Pacific Corporation’s address listed above. 


Individual shareholder questions should be directed to the Corporation’s Transfer Agent using the contact information above. 


SEC FILINGS AND OTHER CORPORATE INFORMATION 


Union Pacific makes available free of charge on our Internet Web site at www.up.com/investors our annual reports on Form 
10-K, our quarterly reports on Form 10-Q, our current reports on Form 8-K, our proxy statements, Forms 3, 4 and 5, filed on 
behalf of directors and executive officers, and amendments to such reports filed or furnished pursuant to the Securities Exchange 
Act of 1934, as amended, as soon as reasonably practicable after such material is electronically filed with, or furnished to, the 
Securities and Exchange Commission (SEC). We also make available on our Web site previously filed SEC reports and exhibits via 
a link to “EDGAR” on the SEC’s Internet site at www.sec.gov. Additionally, our corporate governance materials (including Board 
Committee charters, governance guidelines and policies, and codes of conduct and ethics for directors, officers and employees), 
news releases, investor fact books and other general information about Union Pacific are available on our Web site at 
www.up.com/investors. From time to time, the corporate governance materials on our Web site may be updated as 

necessary to comply with rules issued by the SEC and NYSE or as desirable to promote the effective and efficient 

governance of our company. 


Copies of Union Pacific’s 2004 Annual Report/Form 10-K and other corporate materials also are available, without charge, 
by writing to: 


Secretary 

Union Pacific Corporation 
1400 Douglas Street, 19th Floor 
Omaha, NE 68179 


UNION 
PACIFIC 


BUILDING AMERICA’ 


CASADL 


UNION PACIFIC — Headquartered in Omaha, Nebraska, Union Pacific Railroad operates nearly 33,000 route 
miles in the western two-thirds of the United States, making it North America’s largest railroad. Supporting the 
nation’s economy, Union Pacific links 23 states, every major West Coast and Gulf Coast port, and the fastest- 
growing U.S. population centers. The Railroad has one of the industry’ most diversified commodity mixes and 
serves the East through four major gateways in Chicago, St. Louis, Memphis and New Orleans. Additionally, Union 
Pacific operates key north/south corridors, interchanging traffic with the Canadian rail systems, and it is the only 
railroad to serve six major gateways to Mexico. The Company’s computer systems provide real-time information 
about customer shipments moving daily aboard nearly 3,000 trains, many of which are controlled by Omaha’s 
Harriman Dispatching Center. The Railroad operates nearly 7,700 locomotives, most equipped with computerized 


control systems, and freight cars number more than 104,000. Union Pacific has more than 48,000 employees. 
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1400 Douglas Street Omaha, Nebraska 68179 www.up.com 


